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PREFACE. 



" But really ' goodwill' is a word of which few 
people understand the meaning," said Lord Justice 
Cotton in a case that was before him a few years 
ago. If the allegation is true, this may be in 
part due to the fact that the subject has never 
been exhaustively treated in any text-book, and 
the numerous decisions in relation to it have not 
been rendered easily accessible. The object of 
the Author in this little work has been to supply 
this want, by bringing together the various re- 
ported cases in connection with the goodwill of 
businesses; and he has also endeavoured to set 
forth, shortly, the principles expressed in the judg- 
ments and illustrated by the decisions in these 
cases. In doing this he has not hesitated to avail 
himself of the researches and opinions of well- 
known writers on Partnership and on Trade 
Marks, in whose works the subject naturally arises 
incidentally: he trusts that in the text he has pro- 
perly acknowledged his indebtedness to them. 
He has also referred to a number of American 
cases, when he has considered that they illustrated 
or developed the principles laid down in the 
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English Courts. The few Scotch decisions that 
exist oh the subject have also been given at some 
length ; and as the law in relation to Groodwill is 
practically the same for both countries, he trusts 
that the book will be found useful and trust- 
worthy by the profession alike in Scotland and in 
England. 

Besides treating of the law affecting Grood- 
will upon its assignment, voluntary and in- 
voluntary, the Author has also endeavoured to 
discuss the questions connected with Groodwill 
which arise incidentally — upon the Compulsory 
Sale of Statutory Undertakings, upon the Com- 
pulsory Taking or Injuring of Land, and also as 
affecting the Rateable Value of Land. In these 
branches of the subject he -has had the benefit of 
having his manuscript revised by his friend Mr. 
J. H. Balfour Browne, Q.C, and he takes this 
opportunity of thanking him for the trouble he 
has so kindly taken. He desires also to thank his 
learned friends Mr. E. W. Ormond and Mr. J. D. 
Sheil, both of the Inner Temple, for their valu- 
able assistance; to the latter he is especially 
indebted for the great care he has exercised in 
verifying and indexing the numerous references. 

C. E. A. 

12, KiNa's Bench Walk, Temple, 
April, 1889. 
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THE LAW EELATIM TO GOODWILL. 



CHAPTER I. 



INTRODUCTORY. — THE VARIOUS MEANINGS AND DEFINITIONS 
OF GOODWILL. 

The task of establishing a business or a professional prac- Introductory, 
tice is generally a matter that requires the expenditure 
of tiriie, labour, and money. The general public are slow 
to purchase a new comer's goods — to test or rely upon a 
stranger's skill. Perseverance and industry are, however, 
not unusually successful, and our commercial or professional 
man who has worked steadily through the weary period 
of probation finds, sooner or later, that his goods or services 
are in fairly constant demand. This is seldom due, how- 
ever, to the number of his promiscuous customers or clients, 
but rather to the fact that certain persons go to him regu- 
larly. These persons have found that he is honest and 
trustworthy ; that his goods are of high quality, or that 
his skill and knowledge are commendable; they have been 
satisfied with the treatment they have received in the past, 
and are loth, in the absence of some reliable recommenda- 
tion or other special circumstances, to run the risk of trans- 
ferring their custom to another. They have, in fact, a con- 
fidence in the man, and a good will towards him. 

These regular customers constitute what has been well 

A. II 
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called Hs "connection," commercial or professional, and 
they afford him the security of a fairly constant income. 
If he is ohliged to carry on his work ia such a manner 
that these customers can no longer resort to him, as, for 
iastance, if he has to leave their neighbourhood, he loses 
this connection and is thereby seriously prejudiced. The 
lahoiir and expense by which he has acquired a reputation 
and gained the good feeling of these persons, woidd, in 
such circumstances, be completely lost to him, were it not 
that experience has shown that, in many cases at least, part 
of this goodwill may be transferred to another. There 
are generally to be found persons who are eager to acquire 
in this way, as it were, a ready-made business, and who 
are willing to pay large sums of money for the opportunity 
. of so doing. 
Goodwill a The goodwill of a connection thus becomes a valuable 

property form of property of which the Courts take cognizance. It 

th.e'coSs ^^ ^^^ ^° existence, however, apart from a particular trade or 
business which is being carried on («) ; but beyond this, 
being capable of a money valuation, it is subject to the 
general incidents of ownership (b). Thus, it may be the 
subject of sale, of mortgage, or of bequest ; it may be an 
asset available in the hands of a trustee in bankruptcy or 
of a personal representative. Provision is also made in 
our statutes for compensation in certain cases to the owner 
upon its injury or destruction. 
Sale of busi- Despite, however, this almost imiversal recognition at 
recent custom, the present day of goodwill as a form of property, the 
law on the subject is of comparatively recent growth. 
There are indications in the year-books (c), and in the 

{a) Per EomiUy, M. E., Sobert- {c) Bym's Case, 2 Hen. 6, fo. 6, 

son V. Quiddingim, 28 Beav. 529. pi. 26 ; and see PoUock on Con- 

(i) Per Tindal, 0. J., Eitchcoek tracts, 4th ed. p. 314. 
V. Coker, 1 Nev. & Per. 796, 814. 
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old reports, of traders agreeing to retire from their busi- 
ness m favour of others ; but the matter generally arose 
in connection with the legality of covenants in restraint 
of trade. Thus, in 1620, we have the case of Broad y. 
Jolly fe (d), in which was discussed the validity of a pro- 
mise by a mercer not to keep a shop in Newport, in the 
Isle of Wight, in consideration of the plaintiff purchasiag 
his old stock at prime cost. The Court held the promise 
to be good, remarking that "it is but the selling of his 
custom and leaving another to gain it." The well-known 
leading case of Mitchell v. Reynolds (e) upon agreements 
in restraint of trade, decided in 1711, arose also in con- 
nection with the assignment of a business. In that case 
the plaintiff had taken over the defendant's lease, for five 
years, of a bakehouse in the parish of St. Andrew's, Hol- 
bom, and the defendant had bound himself not to exercise 
the trade of a baker within that parish during the term, 
a condition which was held good. 

It was somewhat later, however, before goodwill came Good-will first 
to be regarded as of value apart from these personal cove- an asset, 
nants ; possibly the first case in this connection being that 
of Gihlett V. Reade{f), before Lord Chancellor Hard- 
wicke in 1743. In that case a testator had carried on, in 
partnership, the business of printing and publishing a 
newspaper, which was continued after his death. The 
children of the deceased printer claimed from his widow 
and executrix, " under the wUl and custom of London," 
the value of his share in the business, and the claim was 
held admissible by Lord Chancellor Hardwicke, who re- 
marked, that " all things of this sort ought to be taken 
according to the known nature of the dealing, and the 
method of the parties considering these matters and carry- 

{cC) Cro. Jao. 596 ; Noy, 98. 9th ed. p. 430. 

(«) 1 P. "Wm-s. 181 ; 1 S. L. C. (/) 9 Mod. 459. 

b2 
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Principles of 
the law of 
goodwill first 
laid down 
clearly by 
Lord Eldon. 



DifBculty in 

defining 

goodwill. 



Goodwill 
confused with 
those things 
by which it is 
transferred. 



ing them on." He compared the case with that of the 
executor of a deceased partner in a shoemaking business, 
and said:— "Suppose the house were a house of great 
trade, he must account for the value of what is called the 
goodwill of it." 

The subject was further discussed in one or two reported 
cases before the end of last century {g) ; but it may be 
correctly said, that we owe the first clear exposition of the 
principles of the law of goodwill, as in many other depart- 
ments of law, to the great judicial mind of Lord Eldon, 
who had occasion to deal with this subject in a compara- 
tively large number of cases [h). Since his time the deci- 
cisions relating to it have been numerous. 

A correct definition of goodwill, however, has been 
always a matter of considerable difficulty ; a difficulty that 
has been admitted by those judges who have attempted 
the task. This has arisen mainly from the fact that it 
is a thing incapable of a separate existence ; its nature 
varying with the nature of the business to which it is 
attached ; and also from the word being a commercial term 
used indiscriminately by mercantile men, and frequently 
without a clear appreciation of what they mean thereby. 

The subject has been still further complicated by the 
confounding of the thing itself with the means of trans- 
ferring it, and with the rights an assignee acquires in 
order to effect that transfer. Thus, when a trader has his 



(y) Worral \. Sand (1791), Peake 
N. P. 105 ; Webster v. Webster 
(1791), 3 Swanst. 490 ; Orespigny 
T. Wittemom (1792), i Term Kep. 
790 ; Sammond v. Douglas (1800), 
5 Ves. 639. 

{h) £unn v. Guy (1803), 4 East, 
190; Shackle v. Baker (1808), 14 
Ves. 468; Crawshat/Y. Collins (1808), 
IS Ves. 218 ; Crutwell v. lye (1810), 



17 Ves. 336 ; 1 Rose, 123 ; Scott v, 
Macintosh (1813), 1 V. & B. 503 
Kennedy v. Lee (1817), 3 Mer. 441 
Williams V. Williams (1818), 1 Wila 
473 ; 2 Swans. 261 ; Baxter v 
Conolly (1820), 1 Jac. & "W. 676 
Candler v. Carden (1821), Jac. 225 
Cook V. Collingridge (1823), Jac 
607 ; Coll, on Partnership, 2ud ed. 
p. 216 ; Bakin v. Cope, 2 Euss. 170 
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place of business compulsorily taken from him, and Le is 
unable to obtain another in the neighbourhood, it is the 
benefit of the goodwill itself that he loses, and which may 
be of much greater value to him than it could possibly 
have been to any other, inasmuch as it might have hap- 
pened that no part was capable of transfer to another (»). 
Its saleable value might be nil; his loss might be con- 
siderable. 

Then, again, the means of transfer are various. In Different 
some cases, as, for example, in the case of public-houses, transfer, 
the goodwill passes solely with the premises (/). In the 
case of periodicals it may be transferred with the right to 
use the old name (k) ; while in other cases, such as pro- 
fessional practices, services of introduction, recommenda- 
tion, and so forth, are necessary on the part of the vendor, 
if the purchaser is to acquire the old connection (1). 

These different methods of transfer have given the word "Goodwill" 
two completely distinct meanings, which have arisen ia tinot mean- 
this way. It is evident that in those classes of cases where ™^^' 
it may be transferred by means of rights of property — 
rights in rem as distinguished from rights in personam — 
as, for example, by the conveyance of the old business 
premises or old firm name, it has a value upon transfer 
which is capable of being estimated apart altogether from 
the individual who carries on the busiaess ; while in those 
cases where the business is of a purely personal nature it 
can only be transferred by the recommendation of the 
assignor, and by his agreeing not to compete with his 



(i) Cooper v. Metropolitan Board Mer. 452. 

of WorTes, 25 Oh. D. 472 ; White v. (A) Bradbury v. Dickens, 27 Beav. 

Commissioners of Puilie Works, 22 53. 

L. T. N. S. 591. (0 See 'Austen v. Bot/s, 2 De G. 

(j) LUuiellyn v. Rutherford, L. E. & J. pp. 626, 635, per Lord Chelms- 

10 C. P. 466; Kennedy v. Lee, 3 ford; and see m/ra. Chap. III. 
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assignee. In the case, then, say of death or bankraptoy, 
that goodwill which can he assigned hy means of rights 
other than personal is an asset, while the other is not. 
Undoubtedly, in many instances, the transfer of the good- 
will may be properly effected only by a combination of 
these; but it is enough that it can have a measurable 
value apart from all rights in personam. 
Goodwill When the Courts, therefore, have been called upon to 

what it is. ' give a meaning to the word " goodwill " standing alone 
without more, it has been the custom to consider merely 
those rights which exist apart from the assignor, by means 
of which the goodwill may be in whole or in part acquired. 
This distinction has been frequently pointed out by our 
judges and others (ot). Thus, in Kennedy v. Lee («), in 
which the business was that of a nursery gardener. Lord 
Lord Eldon. Eldon said : — " Where two persons are interested in "trade,, 
and one by purchase becomes sole owner of the partnership 
property, the very purpose of sole ownership gives him an 
advantage beyond the actual value of the property, and 
which may be pointed out as a distinct benefit, essentially 
connected with the sole ownership." ..." In that sense, 
therefore, the goodwill of a trade follows from, and is 
connected with, the fact of sole ownership. There is another 
way in which the goodwill of a trade may be rendered still 
more valuable ; as by certaiu stipulations entered into be- 
tween the parties at the time of one relinquishing his share 
in the business ; as by insertiug a condition that the with- 
drawing partner shall not carry on the same trade any 
longer ; or that he shall not carry it on within a certain 
distance of the place where the partnership trade was 
carried on, and where the continuiag partner is to carry it 
on upon his sole and separate account." 

(m) Story on Partnership, § 99. {») 3 Mer. 441, 462. 
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This illustrates one of the distinctions as regards the Pollock, c. B. 
transfer of goodwill : the following remarks by Pollock, 
C. B., illustrate another : — " Very frequently," he said, 
" the goodwill of a business or profession, without any 
interest in land connected with it, is made the subject of 
sale, though there is nothing tangible in it ; it is merely 
the recommendation of the vendor to his connections, and 
his agreeing to abstain from all competition with the 
vendee. Still, it is a valuable thing belonging to himself, 
and which he may sell to another for valuable considera- 
tion" (o). 

The idea of goodwill meaning in law merely these 
rights, apart from any restriction on the assignor, was 
clearly expressed in the case of Crutwell v. Lye (p). In 
that case the assignee in bankruptcy of the defendant had 
sold his business of a carrier to the plaintiff, and Lord 
Eldon then held that the goodwill which had been the 
subject of sale in that case was " nothing more than the 
chance that the old customers will resort to the old 
place." 

This phrase, which happily expresses the goodwill as Local good- 
far as it attaches to a place, unfortunately appears to have 
caused an impression, which lasted for several years, that 
the only meaning of goodwill, apart from personal stipu- 
lations, was its local value as attached to the land or 
premises. Thus, in England v. Downs (q) , Langdale, M. E., 
defined goodwill as the " chance or probability that 
custom will be had at a certain place of business in 
consequence of the way in which that business has been 
previously carried on." And in Chissum v. Dewes (r), 



~{o) Fatter V. Commusimers of In- (?) 6 Beav. 269. 

land Revenue, 10 Ex. 147. W 5 Euss- 29. 

{p) 17 Ves. 335. 



» THE MEANINGS AND DEFINITIONS OF GOODWILL. 

and in King v. The Midland Bail. Co. (s), the same idea is 
expressed {t). 

This is further illustrated by the remarks of Sir John 
Cross in Ex parte Thomas (m), where it was held that the 
goodwill of a bankrupt's trade, so far as it is local, passes 
to his assignees, whereas, according to the true principle, 
not only this, but other rights, such as the right to the 
firm name and to the trade marks, provided they existed 
and were of value, would also pass {v). " It is easy," he 
said, " to conceive there to be such a thing as local 
goodwill arising from the habit which customers have 
been in of frequenting the same place. There is another 
kind of goodwill which may be called personal, and this 
has been said to be incapable of sale. But there may be a 
goodwill, like that in the present case, which is partly 
personal and partly local. This, so far as it was personal, 
remained with the bankrupts, notwithstanding their bank- 
ruptcy, and did not pass to their assignees; for it is 
nothing else than the power to recommend the customers 
of the old concern to the new one, a power which cannot 
be exercised by assignees." 
Classifioation The classification into local and personal is happy so 
into local and far as it goes, but it is not exhaustive, and would not 
exhaustim* include, for example, the cases in which the firm name 
was the sole right to which the goodwill attached. 

This was first pointed out clearly by Lord Hatherley, 

then Page-Wood, Y.-C, in the case of Churton v. Boughs {w), 

a case in which the right to use a firm name was in 

Definition by dispute. " GroodwiU," he said, " I apprehend, must mean 

Hatherley. every advantage — every positive advantage, if I may so 

(s) 17 W. E. 113. {v) Walker v.Mottram, 19 Ch. D. 

(t) And seea discussion in 16 Am. .355; per Lindley and Lush L.JJ. 

Jur. 87—92. p. 363. 

(m) 2 M. D. & De G. 294. (w) Johnson, 174. 
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express it, as contrasted with the negative advantage of 
the late partner not carrying on the business himself — 
that has been acquired by the old firm in carrying on its 
business, whether connected with the premises in which 
the business was carried on, or with the name of the late 
firm, or with any other matter carrying with it the benefit 
of the business." 

This judgment of Lord Hatherley has been generally 
approved and followed in subsequent cases, so that we have 
at least two clear meanings attached to the word : first, 
one strictly legal — meaning all those advantages and rights 
which, apart from any personal rights, will assist the 
assignee of a business in obtaining the regular custom of 
the old connection ; and, second, a wider meaning — includ- 
ing further the benefit of personal stipulations with thfe 
assignor. 

The term goodwill has also been employed, not quite other 
accurately, to denote what is of the nature of a monopoly; ™^*°™^^- 
thus, it is not unfrequently applied to express the right 
that a company may have to supply a district with gas or 
water («). Again, it is used to denote the exclusive right 
of holding a refreshment or other stall, or of selling pro- 
visions to a certain gathering of people {y). This is 
scarcely an advantage that has been obtained from long 
continuance, but it is the chance of doing business in a 
particular place, that chance being almost guaranteed by 
the fact that no one may compete with the person who has 
acquired the right. This meaning of the term, however, 
is so commonly met with, and, inasmuch as it has many 
characteristics in common with goodwill properly speaking, 
it can be conveniently treated with it. 



{x) See infra, Chap. VI. El. & Bl. 13 ; Bex v. Bradford, i 

[y] Allison v. Monkwearmouth, i M. & S 317. 
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Text writers Lord Justice Lindley, in his ^well-known work on Part- 
ing of good-' nership, has remarked that " the term goodwill can hardly 
^ • be said to have any precise signification" (z) ; the remarks, 

however, of writers on the same subject in America may 
help to elucidate its meaning. Parsons, in his able book 
on Partnership, refers to it as follows : — " The only proper 
signification of the word must be that benefit or advantage 
which rests only on the goodwill or kind and friendly 
feelings of others." . . . "It is a hope or expectation which 
may be reasonable and strong, and may rest upon a state 
of things which has grown up through a long period, and 
been promoted by large expenditure of money. And it 
may be worth all the money it has cost, and a great deal 
more; but it is after all nothing more than a hope 
grounded upon a probability" {a). In Story's Partner- 
ship, goodwill is stated to be " the advantage or benefit 
which is acquired by an establishment beyond the mere 
value of the capital, stock, funds or property employed 
therein, in consequence of the general public patronage 
and encouragement which it receives from constant or 
habitual customers on account of its local position, or com- 
mon celebrity, or reputation for skill or affluence or punctu- 
ality, or from other accidental circumstances or necessities, 
or even from partialities or prejudices " (J). 

The attempted definitions are all more or less vague. 
They are of use only as indicating a means of determining 
whether or not a certain right, as, for example, the right to 
use the firm name, as in Churton v. Douglas (c), passes 
under the term goodwill. It is at least satisfactory that 
all the rights which are included under that term have now, 
as far as the strict legal meaning of the word is concerned, 

(«) Sth ed. p. 439. (i) Sect. 99. 

(a) Parsons on Partnership, pp. (c) Johnson, 174. 

261, 262. 
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been practically determined, so that a man who purchases 
the goodwill of a business as such without more words or 
stipulations, may know exactly what rights he acquires by 
the purchase, while the vendor, or the bankrupt who is 
compulsorily deprived of the goodwill attached to his busi- 
ness, may know how far on the old lines he may continue 
to carry on his trade. The nature of these rights it is 
proposed to discuss in the following chapter. 
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CHAPTER II. 

GOODWILL WITHOUT MORE ITS MEANING IN LAW. 

In the preceding chapter it was pointed out that although 

the word " goodwill " is frequently used in a loose and 

popular sense, yet it has a definite meaning put upon it 

when it is found without more in instruments conveying 

it. The same meaning is also given to it in interpreting 

the Bankruptcy Act. 

Goodwill If '^^ have regard to the fact that there are several 

n^htsXSi- rights, the acquisition of which will enahle the possessor 

out assistance to obtain for himself the good feeling of the customers, 

of assignor. ■ . 

apart altogether from any assistance he may receive from 

the previous owner of the business, it will be evident that 

these rights, being independent of the old trader, are 

capable of assignment, and are of value, inasmuch as they 

It is those enable the possessor to retain the old connection. It is to 

constitute these rights that the word goodwill, in its strictly legal 

" goodwill" meaninsT, is confined. No man can purchase, and no man 
without more. ° ' _ ^ ' 

can sell, the goodwill or good feeling of one man to another. 
One man may give another opportunities of obtaining this 
kindly feeling, and the law may deprive a man of those 
rights by which he had acquired the same and sell them 
to another. It is these rights a man loses in all cases of 
involuntary alienation. As they are thus capable of being 
separated from him, they are capable of being regarded as 
part of his estate. Some businesses, of course, are of such 
a nature that there are no rights the conveyance of which 
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will enable tlie possessor to acquire this goodwill, as, say, 
in the business of an actor. 

The rights, then, that enable a person, apart from any What those 
agreements with the previous trader, to acquire the good- 
will of a business are of two classes : — 

I. The possession of the premises and of the old stock. 
II. The light to carry on the old business, and to repre- 
sent that it is the old business that is carried on. 

When the word goodwill is used, it usually means only 
the second of these ; the possession of the premises, fre- 
quently most important, being generally the subject of 
special agreement (a) . Under the second are included the 
sole right to the trade name, to the trade marks, and to 
covenants that may have been previously entered into by the 
owner of the business for its protection. In a great many 
cases, of course, these may not exist, but when they do, it 
is they that pass on an assignment of what is called 

" goodwOl," without anything more being added. It Donotpre- 
° ' . . ''^^''"' assignor 

will also be noticed that these rights do not include any competing, 
right as against the old trader to prevent him setting up a 
similar business in the neighbourhood. This would be a 
personal right against him, and could not be regarded as 
an independent asset, or as part of his estate (b) . 
It is now proposed to discuss these rights in detail. 



Sect. I. — The advantage attaching to the use of the old 
Premises and Stock. 

In very many cases the person who acquires th,e premises 
where a business has been carried on, also acquires all the 

(a) Blake v. Shaw, Johns. 732. (J) See infra, Sect. II., Sub- 

sect, rv. 
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advantages that pass under the term goodwill. No more 
striking example of this need he mentioned than that of a 
puhlic-hoiise. The convenience of its situation, the at- 
tractiveness of the building, and the habits of the persons 
resorting to that place, are so great that the goodwill be- 
comes attached to the premises and passes with them (c). 
Local good- This is local goodwill : "the probability that the old cus- 
, tomers will resort to the old place " (d). When attached to 
premises in this way, contracts for its assignment can be 
specifically enforced, which otherwise would not be pos- 
sible (c). It also passes with the premises, so that the 
mortgagee gets the benefit of it (/), and inasmuch as a 
tenant would give a higher rent on account thereof, it has 
been held that this extra value is assessable for the pay- 
ment of rates (g). So intimately, indeed, is goodwill con- 
nected with the premises, that in the case of Blake v. 
Shaiv (h), it was held that under a gift in a will of " the 
plant and good^^'ill of my business" the lease of the tes- 
tator's house of business at a rack-rent passed to the legatee, 
inasmuch as the goodwill was not severable from the pre- 
mises ; the stock-in-trade, however, was held not to pass. 

Thef advantages of a place for carrying on some par- 
ticular trade, are not in themselves part of the goodwill, 
though they may be of great value in keeping the good- 
will of a connection once formed. The case of a nursery 
garden, as in Kennedy v. Lee («'), well illustrates this, inas- 
much as the soil, the aspect, the glass houses, and the 
growing plants, all tend to confirm the idea that the busi- 

{c] Llewelyn v. Rutherford, L. E. (/) Chissum v. Sewes, 5 Euss. 

10 0. P. 456. 29. 

{d} Crutwell v. Lye, 17 Ves. 335. (y) Allison v. Monkwearmouth, 4 

(e) Baxter v. Conolly, 1 Jao. & W. El. & Bl. 13 ; and see Chap. VI. 

S76, 580 ; Coslahe t. Till, 1 fiuss. (A) Johns. 732. 

376 ; Dakin v. Cope, 2 Russ. 170 ; (i) 3 Mer. 441. 

and see infra. 
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ness will he conducted in the future as satisfactorily as it 
has been in the past. Similar cases are those of warehouses 
adjacent to a railway or navigable river. In such cases 
the customers may find it more convenient and cheaper 
to send their goods to the old place than to rival establish- 
ments. These conveniences undoubtedly would be of ad- 
vantage to a person starting a new business in such pre- 
mises, but when once the premises have been tried, and the 
place proved suitable for some particular trade, they acquire 
a new value in the form of goodwill. 

Apart, too, from mere local considerations, the reputation 
of the ^previous trader attaches sometimes to the place 
itself, as in, say. Burton ales. This reputation usually 
attaches to the firm name or to the trade mark, but the 
place of business may also acquire an enhanced value. 
Such reputation is often obtained after the outlay of large 
sums of money upon advertisement of one kind or another, 
and is an important fact to be considered in estimating the 
value of a goodwill. 

Important as is the advantage accruing to the possession Goodwill may 
of the premises, it must not be forgotten that part also stock, 
may attach to the stock. They are so frequently assigned 
together that the point has seldom arisen ; but, as between 
the real and personal representatives of a deceased trader, 
the question as to which is entitled to the goodwill has 
come up for decision (k) . Thus, it has been decided that 
the goodwill of a victualler's business was incident to the 
stock and licence, and not to the premises on which the 
business was carried on (/). This decision was due partly 
to the peculiar circumstances of the ease, which were as 
follows : — 

A feme sole had carried on the business of a licensed 

{Ic) Morris v. Moss, 25 L. J. Ch. Johns. 732. 
N. S. 194 ; BelVs Trustees v. Bell, (Q England v. Downs, 6 Beay. 

12 Eettie (1884), 8S; Blakey. Shaw^ 269. 
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victualler, but, in contemplation of her marriage, she 
assigned her household goods, furniture, stoek-ia-trade, 
brewing utensils, and all other effects upon trusts excluding 
her husband. After the marriage, the husband had taken 
possession of the property, and carried on his wife's 
business for some time, and after her death had sold 
everything, including the goodwill, which was claimed by 
the beneficiaries under, the trust. Langdale, M. E., in 
giving judgment in their favour, said, " I must own my 
opinion is that the goodwill belonged to the wife, and was 
a part of the settled property as annexed and incident to 
the things comprised in the deed." 

In a recent Scotch case, the personal representatives 
claimed the value of goodwill upon the sale of a pottery 
business as a going concern, but the Court held they had 
got their full share in the enhanced price obtained for the 
stook-ia-trade (ot). In Booth v. Curtis (w), the goodwill 
of a public-house was held to pass with the fee simple to 
the heir-at-law, and not to the next of kin (o). 



Sect. II. — The right to carry on the old Business, and to 
represent that it is the old Business that is carried on. 

Crutweil Y. It was distinctly laid down by Lord Bldon ia Crutwell 

V. Lye (p), that the purchaser of a business acquires the 
right to carry on and continue the old business, and to 
represent that it is the same identical busiuess which is 
carried on. In that case, the trustee in bankruptcy had 
taken possession of and sold to the plaintiff the defendant's 

(m) Bell's Trustees v. Bell, 12 (o) And see Mellersh v. Keen, 28 

Efittie (1884), 85. Beav. 453 ; Bom y. Moss, 70 N. Y. 

,(«). 17W. R. 393. 465. 

{p) 17 Ve». 335. 



THE EIGHT TO CAERY ON THE BUSINESS. 17 

business as a carrier. The defendant, after his discharge, 
had started again in his old trade ia competition with the 
plaintiff, and had issued notices to that effect. Lord Eldon, 
upon refusing an injunction to restrain the defendant, put 
the question thus : — " Whether upon a fair understanding 
or representation agreeable to the fact this person is carry- 
ing on the plaintiff's trade ? " For an answer he went to 
the somewhat analogous case of Hogg v. Kirly[q), a case 
in which the defendant was restrained from publishing a 
magaziae which he had represented as the continuation of 
a work of the plaintiff which had already been in part 
published. The principle there laid down was that the The assignor 

.„ T,.,. , ™ay carry on 

defendant would not be restramed from pubhshmg a work a similar but 
similar to the plaintiff's if represented as distinct and t^gineas. 
original, but he was not entitled to represent it as a con- 
tinuation of the same work. Applying this principle to 
the case before him. Lord Eldon said : " If, under colour 
of chalking out a different course of trading, he is really 
carrying on for his own benefit the trade of others, that 
wiU give ground for injunction." 

In 1859 Lord Hatherley, then Page-Wood, Y.-C, very dmrtony. 
ably discussed and explained this case in his judgment in 
Churton Y. Douglas {r). "The judgment," he said, "in 
Cruhcell v. Lye distinctly admits that although you may 
set up a similar business, you are not entitled, when you 
have sold the goodwill of a business, to represent that you 
are continuing the identical business : you are not to say, 
I am the owner of that which I have sold — ^for it reaUy 
comes to nothing less than that"(s). And again: "It 
appears to me that when the defendant parted with the 
goodwill of his business to the plaintiffs he handed over to 
them all the benefit that might be derived from holding 
themselves out as the persons interested ia that particular 

(?) 8 Ves. 215. (r) Johns. 174. («) Ibid. p. 193. 

A. C 
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business, which business had been identified as being 
carried on by that particular iirm " (t). 
Same priu- These two cases may be regarded as the leading ones 

CipiS RTjI 1 1 ^ 

accepted. on this Subject, and the principle laid down in them is 

now accepted without curtailment or extension. In sup- 
port of this statement it is necessary only to give the 
following extract from a joint judgment of the Lords 
Justices Lush and Lindley in a recent case («) : — " An 
assignment," they said, " of a business and its goodwill 
without more appears to us to pass now just as much and 
no more than in the days of Lord Eldon. As against the 
assignor it confers on the assignee the exclusive right to 
carry on the business assigned, and, as incidental to this, it 
also confers on him the exclusive right to represent himself 
as carrying on that business, and consequently the right 
not only to sue the assignor for damages, if he has 
infringed these rights, but also to restrain him from 
infringing them if he manifests an intention to infringe 
them." 

To achieve a principle is to obtain a major premise, in 
the syllogism of which the circumstances of the case form 
the minor premise, and the decision the conclusion. To 
get hold of the first step is a great advance ; but, to judge 
from the variety of decisions, the application is not un- 
frequently a matter of no inconsiderable difficulty. In 
discussing the application, it is proposed to separate the 
rights acquired by the assignee from the correlative duties 
of the assignor. 

What the It has been decided, then, that the right of the assiamee 

right to carry ° ° 

on the old to carry on, and to represent that he is carrying on, the 
iodides. ^^^ business, includes three rights incidental thereto : — 

(i) The sole right to use the old trade ovfirm name; 

(t) Johns, pp. 189, 190. D. 355, 363 ; and see Burrows v. 

(«) Walker v. Mottram, 19 Ch. Foster, 1 N. R. 156. 
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(ii) The sole right to the trade marks connected with 

the husiness ; 
(iii) The right to the benefit of contracts entered into 
by the assignor with third parties for the pro- 
tection of the business. 
In many cases one or more of these rights may not 
exist at all. Thus, there may have been no trade marks 
connected with the business, and no covenants with old 
employes for its protection; but where each does exist, 
and is of value, it seems now clear that each passes under 
the term goodwill. In one case the book debts were 
ordered also by the Court to be sold along with the good- 
will, but they cannot be said to be included in the term {v). 

Sub-sect. (i). — The Right to the Trade Name. 

When a trader or a firm of traders have acquired a 
business reputation, the right to use the trade or firm 
name is often very valuable, and the purchaser of the 
goodwill of the business naturally expects to have the 
use of it. Since the case of Churton v. Douglas, to which chuHon v. 
we have abeady referred {x), it has been accepted law that °"^ "*' 
any advantage attaching to the use of the firm name 
passes on the assignment of a goodwill. In that case 
John Douglas and others had carried on, in partnership, 
the business of stuff merchants, under the style of " John 
Douglas & Company." The partnership was dissolved, 
and John Douglas assigned all his interest in the business, 
and the goodwill thereof, to his late partners and another, 
who thereafter carried on the business under a new style 
or name, consisting of their own names with the addition 

(») Johnson v. SelUUy, 34 BeaT. [x] Johns. 174. 

63. 

c2 
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of the words " late Jolm Douglas & Co." Subsequently 
John Douglas started a rival business in the neighbour- 
hood, in partnership with others, and this firm called itself 
" John Douglas & Co." The other firm filed a bill to 
restrain him from carrying on the business of a stuff mer- 
chant, either alone or with others, under that name, and 
the injunction prayed for was granted. The following is 
extracted from the judgment of Page-Wood, V.-C. : — 

" The name of a firm is a very important part of the 
goodwill of the business carried on by the firm. A person 
says, ' I have always bought good aiiicles at such a house 
of business ; I know it by that name, and I send to the 
house of business identified by that name for that purpose.' 
There are cases every day in this Court with regard to the 
use of the name of a particular Grm, connected generally, 
no doubt, with the question oi trade mark. But the ques- 
tion of trade mark is in fact the same question. The firm 
stamps its name on the articles. It stamps the name of the 
firm which is carrying on the busiaess on each article, as a 
proof that they emanate from that firm ; and it becomes 
the known firm to which applications are made, just as 
much as when a man enters a shop in a particular locaKty. 
And when you are parting with the goodwill of a busiaess 
you mean to part with all that good disposition which 
customers entertain towards the house of business identified 
by that particular name or firm, and which may induce 
them to continue giving their custom to it. Tou cannot 
put it anything short of that. That the name is an im- 
portant part of the goodwill of a business is obvious, when 
we consider that there are at this moment large bankiag 
firms, and brewing firms, and others, in the metropolis, 
which do not contain a single member of the individual 
name exposed in the firm." 

"Were it necessary to establish this point further, the 
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case of Levy v. Walker {y) may be referred to. In that 
case, a partnership business had been sold as a going con- 
cern, by a decree of the Court, to one of the two previous 
partners, and there James, L. J., remarked : — " I think it 
right to say that the sale of the goodwiLl and business con- 
veyed the right to the use of the partnership name as a 
description of the articles sold in that trade, and that that 
right is an exclusive right as against all the world, so that 
no other person could represent himself as carrying on the 
same business" (z). 

The reason why a person using a firm name which has been Infringement 
used by others is restrained from so doing, is not because trade name 
there is or can be any property in the name, but because "^^^ ™™^ ' 
the public may be, or are, thereby deceived, and in conse- 
quence of that deception the person whose name has got a 
reputation suffers injury to his property. Fraud some- 
times is the basis upon which the injunction is granted ; 
but even fraud is not necessary (a) . Misrepresentation, Fraud not 
innocent or fraudulent, by which the public are deceived, 
is sufficient, and the consequential damage to the trader 
gives him a cau^e of action. 

There is no property in a name, because every man, ac- No property 
cording to English law, is entitled to trade under any name 
that he pleases, whether it be his own or not, provided only 
that he do not adopt a name or style by which the public 
are induced to believe that they are dealing with some other 
person, or obtaining the goods of some other, maker (6). 

(«/) 10 Ch. D. p. 436 ; Williams (a) Ze« v. BiuZey, L. E. 5 Ch. App. 

T. Osborne, 13 L. T. i98. 161, perGiffard,L. J.; DuBoulat/ v. 

(z) And see Bradbury v. Dickens, Du Soulay, L. R. 2 P. C. 430 ; Day 

27 Bear. 63 ; Durrows v. Foster, v. Brouinrigg, 10 Ch. D. 294. 

1 N. E. 156 ; Webster v. Webster, (5) Maugham v. Sharpe, 17 C. B. 

3 Sw. 90 ; Banks v. Gibson, 34 N. S. 443 ; Levy v. Walker, 10 Ch. 

Beav. 566 ; Johnson v. Selleley, 34 D. 436,445; anisee Maxwell v. Hogg, 

Beav. 63 ; and see infra, Chap. VI. per Cairns, L. C, L. E. 2 Oh. App. 
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Deception of A man will not be restrained from the use of his own 

the public is . . , . . , , , i 

the ground of name m carrying on a busmess simply because tne name 

restraint. ^^^ business are like those of another ; but he must not 
take advantage of this similarity to deceive the public (c). 
" All the Queen's subjects," said Knight-Bruce, L. J., in 
Burgess y. Burgess (d), "have a right, if they will, to manu- 
facture and sell pickles and sauce, and not the less so that 
their fathers have done so before them. All the Queen's 
subjects have a right to sell them in their own name, and 
not the less so that they bear the same name as their 
father." 

A recent case — 'Beazley v. Scares (e) — well illustrates 
the absence of property in a name ; there, the mortgagee 
of the stock-in-trade and goodwill of a business, and of 
the right to use the firm name, claimed an injunction to 
restrain j)ersons claiming under the mortgagor from using 
that name. Pearson, J., however, refused to grant the 
injunction, because the plaintiff had never used the name, 
and never intended to do so. 

Purchaser of The purchaser of the goodwill of a business, who 

goodwill must . , . , t n o 

not use old acquires the right to use the old firm name, does not 
deceiTe the thereby acquire the right to deceive the public himself by 
public. representing that he is the same person as his predecessor ; 

but he acquires the right only to represent that he is the 
legitimate successor, and, as such, he is entitled to restrain 
other persons, including the assignor, from making use of 
the old name. If he conceals the fact that the business 
has changed hands, this will not give ground for an 
injunction, because "the Court does not interfere to 

307 ; Williams v. Osborne, 13 L. T. De G.M. &G. 896 ; Massmny. Thor- 

N. S. 498; Mitchell Y. Cmdy, 37 ley's Cattle Food Co., U C'h..X).H?i; 

L. T. N. S. 268, 766. Ferks t. Eall, W. N. (1881) HI. 

(c) Eolloway v. Holloway, 13 {d) Supra. 

Beav. 209 ; Burgess v. Burgess, 3 {«) 22 Ch. D. 660. 
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prevent the world outside from being misled into any- 
thing " (/) ; but if a person who deals with him believes 
that he is dealing with the members of the old firm, this 
person wUl not be bound by his contract, and, upon 
discovering the facts of the case, may refuse to pay the 
price of the goods supplied to him, and it caimot be 
recovered {g) ; and it does not matter whether the mistake 
was induced innocently or by fraud. Deliberate repre- 
sentation may also give ground for criminal proceedings. 

Another restriction that is placed upon the assignee's Farther re- 
use of the old name is that he must not use the name in proteo^n'of 
such a manner as to represent that any of the old members assignor, 
are still iu the business, even although due notice has been 
given of the dissolution of the previous partnership and of 
the assignment of the business. This restriction seems to 
have been imposed partly in the interest of the public, but 
more particularly to prevent inconvenience to the previous 
owner or owners of the business. If this were not so, the 
old members of the firm would run the risk of having 
actions for the new debts brought against them ; for, as 
regards strangers, the fact of their name beiag in the firm 
would be prima, facie, though not conclusive, evidence 
agaiust them ; thus, they would be primd facie liable on 
bills of exchange. It would appear, therefore, that they 
are entitled to be saved this risk (A). If they like to 
run the risk they may do so, for they are not bound to 
apply for an injunction to restrain the unlimited use of the 
old name, provided the dissolution of the old partnership 
has been properly advertised ; thus, it was held in Newsome 

{/) Per James, L. J., Levy v. 391 ; 20 W. K. 608 ; Churton v. 
,10 Ch. D. 436, 448. Douglas, supra ; Bulloch v. Chap- 



{g) Boulton V. Jones, 2 H. & N. man, 2 De G. & Sm. 211 ; South y. 

664 ; and see Cundy v. Lindsay, 3 Webster, 10 Beav. 561 ; Chatteris v. 

App. Cas. 459, 465. Isaacson, bTL.T.m ; andseeBanks 

(h) Scott V. Rowland, 26 L. T. v. Gibson, 34 Beav. 566. 
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V. Coles (J) that the old members of the firm were not 
liable on bills of the new firm carried on under the old 
name, even to persons ignorant of the dissolution. 
This re- Where no damage can ensue, however, the Court will 

stnction ° . , . 

purely per- not interfere under the pretext of protecting the assignors ; 
as, for example, where the name of a deceased partner is 
used (k) ; or where the retiring partner has changed her 
name, as by marriage {l) ; or where the assignee simply 
uses the old name with the word "late" before it{m). 
Lord Justice Lindley, in his book on Partnership, says 
this is a purely personal right, and does not devolve either 
to executors or trustees in bankruptcy, inasmuch as they 
are not exposed to risk (w). 

Most of the cases of this class have arisen in connection 
with partnerships where the firm name has been made up 
of the names of the original partners ; but the principle 
that the name passes under the term goodwill is not con- 
fined to firm names. It may be the name, for example, 
of a periodical (o), or of a newspaper (p) ; or it may be 
the name attached to the business premises (q), as in the 
case of an hotel ; or it may be the name of some specially 
manufactured article, such as Condy's Fluid (r). In fact 
it is difiicult to draw a line distinguishing between a trade 
name and a trade mark, both of which pass as incidental 
to the right of representing that it is the old business 
that is being carried on. 

0') 2 Camp. 617 ; Devaynes v. (») 6tli ed. p. 446. 

Noble, 1 Mer. 616; Vullamy v. (o) £radiurt/ v. Dickens, 27 Beav. 

Noble, 3 Mer. 614, and see Lewis v. 53. 
Langdon, 7 Sim. 421. [p) Longman v. Tripp, 2 N. R. 

{k) Webster v. Webster, 3 Sw. 6T ; Boon v. Moss, ION. Y. i65. 
Rep. 490, 11. (j) Btidson v. Osborne, 39 L. J. 

{I) Levy V. Walker, 10 Ch. D. Ch. 79. 
436. ir) Mitchell v. Condy, 37 L. T. 

(m) Churton v. Douglas, supra. N. S. 268, 766. 
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In tlie United States the law on this suhject is practi- The law in 
oally the same as in this country, with the exception that gtates. 
in certain States the purchaser of the goodwill of a busi- 
ness is not entitled to trade under the old name, but is 
only allowed to describe himself as successor to the old 
firm ; while in other States he may only do so on obtain- 
ing the written permission of the previous owner of or 
partner in the business (s). Other names, however, may 
become attached to a business and pass with it. Thus, in 
The Glen and Hall Manufacturing Co. v. Mallif), it was 
laid down that where one has established a business at a 
particular place, from which he has or may derive profit, 
and has attached to such business a name indicating to the 
public where it is carried on, he thereby acquires property 
in the name, which will be protected from invasion by 
a Court of Equity on principles applicable in case of the 
invasion of a trade mark ; thus, the designation of an hotel 
was held to belong to the innkeeper, and to pass with the 
goodwill (m). In Christy v. Murphy {v), the name of a 
place of amusement was protected ; and in more than one 
case the name of a newspaper has been held to be assign- 
able with the goodwill [tv). 

Sub-sect. (ii). — The Right to the exclusive Use of the Trade 

Marks. 

Trade marks are so intimately connected with the good- ■*• trade mark 
will of a business, that the Court interferes to prevent their the same 
infringement on the same ground that it restrains the use tode^namet 

(a) Sogers v. Taintor, 97 Mass. (a) Howard v. Senriqms, 3 Sand. 

291 ; M'Gowan v. M'Gowan, 22 R. (S. C.) 725. 

Ohio St. 370 ; Hegemcm v. Segeman, [v) 12 How. Pr. 77 ; and see cases 

8 Daly, 1 ; Peterson v. Humphrey, cited in Glen v. Hall, supra. 

4 Abb. Pr. 394. (w) Boon v. Moss, 70 N. Y. 46.5 ; 

(f) 61 N. T. Rep. 226. Dayton v. Wilks, l7'How. Pr. 510. 
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of a firm name, that is, on the ground that the puhlic are 
deceived and the trader's business thereby injured («). 
Chancellor "Walworth, in an American case, put this very 
clearly (y) : — " The Court, in trade mark cases," he said, 
" proceeds on the ground that the plaintiff has a valuable 
interest in the goodwill of his trade or business, and that, 
having appropriated to himself a particular label, sign, or 
trade mark, indicating that the article is manufactured or 
sold by him under his authority, or that he carries on his 
business at a particular place, he is entitled to protection 
against anyone who attempts to pirate upon the goodwill 
of his friends, customers, or patrons of trade, by sailing 
under his flag without his authority." 
Only assign- Piading this close connection, one would expect that in 
land with the an assignment of the goodwill of a business, whether com- 
^°° ^ ■ pulsorily or otherwise, the trade marks (if any) would 
pass also. It is clear, at least, that according to English 
statute law they may only be assigned and transmitted in 
connection with the goodwill of the business concerned in 
the particular class of goods for which they have been 
respectively registered, and they are determinable with 
that goodwill (s). A trade mark cannot exist apart from 
a business (a) ; and if a trade mark is put on the register, 
and there is no business in which it is used, it cannot be 
assigned (6). It is clear, therefore, that they cannot pass 
without the goodwill. 
Not assign- But there are some cases in which a trade mark cannot 

personal. l^e assigned at all ; as, for instance, where it is " so eom- 



[x) Leather Cloth Co. v. Amer. 
Leather Cloth Co., 1 H. & M. 271 ; 
Singer Machine Co. v. Wilson, L. R. 
3 App. Caa. 376 ; Millington v. Fox, 
3 M. & Or. 338. 

(y) Partridge v. Menek, 1 Barb. 
Ch. 103. 



fz) The Patents, Designs, and 
Trade Marks Act, 1883 (46 & 47 
Vict. c. S7, s. 70). 

(») Cotton v. GilUard, 44 L. J. 
Ch. 90. 

(A) Xv parte Zaiorence Bros., 44 
L. T. N. S. 98. 
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pletely personal as of necessity to import that the goods 
sold under it have been manufactured by a particular 
individual "(c); in which case it would be a fraud on the 
pubHo for the assignee of the business to use the mark, 
and although Courts of Equity would not restrain the use, 
they will give it no countenance. But if the goods sold 
with the mark have a reputation, apart from such personal 
considerations, then the trade mark will be assignable. 

That a trade mark passes also under such general 
assignments as include the goodwill is also clear. In Cooper 
V. Hoodid), for instance, Eomilly, M. E., in interpreting 
the words, " goodwill, &c.," occurring ia an agreement for 
a sale of a busiaess, said, " These words are connected 
together, and unite such other things as are necessarily 
connected with and belong to the goodwill, many of which 
are easily pointed out ; for instance, the use of trade marks, 
and a contract by the vendor not to carry on a similar 
business in Great Britain for a reasonable time." In Hall 
•f. Burrows (e), decided by Lord Westbury in 1863, one of two 
partners had died, and the other had agreed to take over the 
works and other stock-in-trade of the business, and it was 
held that the goodwill and trade mark were valuable pro- 
perty of the partnership and might be sold with the works. 
In Bury v. Bedford (/), it was held that upon the forma- 
tion of a partnership with a person entitled to the benefit of 
a trade mark, the mark, in absence of express stipulations 
to the contrary in relation to it, becomes an asset of the 
partnership. In Clements v. Shipwright (g), MaHns, V.-C, 

(c) Per Turner, L. J., Sury v. Dickson v. McMaster, 18 Ir. Jur. 

Bedford, 4 De Gr. J. & Sm. 352. 202 ; Fulton v. Sellers, i Brews. 

{d} 26 Beav. 293. 42 (U. S.) ; Sowe v. Searing, 6 Bos. 

(«) 4 De Gr. J. & Sm. 150. 354 ; 19 How. Pr. 14 ; 10 Abb. Pr. 

(/) 4 De G. J. & Sm. 352 ; and 264. 

see Hine v. Lart, 10 Jur. 106 ; {g) 19 W. E. 599. 
England v. Curling, 8 Beav. 129 ; 
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held that, on a sale of a business, the entire goodwill and 
the right to use the trade marks pass to the purchaser 
without any express mention of them being made in the 
deed of assignment. 

This last case, perhaps, goes nearest to our proposition 
that on the sale of the goodwill of a business without 
more the trade marks of the business, in so far as they are 
assignable, also pass, and the assignee of the business is 
entitled to use them, and may restrain others from so 
doing. It is, perhaps, unnecessary, however, to cite any 
authority ; for if we accept the definition of goodwill in 
Churton v. Boughs (h) , the trade mark is clearly included 
under the term, for its use is one of the advantages " ac- 
quired by the old firm in carrying on its business," and 
connected with a " matter carrying with it the benefit of 
the business." 

It may be noticed here that on the conveyance of a 
trade mark the fact of the transmission must be regis- 
tered (i). 

Sub-sect. (iii). — The Benefit of Agreements in restraint of 

Trade. 

Such agree- Covenants in partial restraint of trade have been 

TnPTl^#fl IPO'S L 

in order to aUowed by the common law of England solely for the 
wm.^" ^°° ' purpose of protecting the goodwill of businesses. Em- 
ployes and assistants not unfrequently bind themselves 
not to compete with their masters by carrying on a similar 
trade in the neighbourhood of their master's place of 
business; partnership articles not unusually contain pro- 
visions to the same effect in the event of a partner leaving 
the firm, and on the sale of the goodwill of a business the 
vendor is commonly required to enter into covenants of a 

(h) See supra. (i) 46 & 47 Viot. o. 67, ss. 78, 87. 
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similar kind. Sucli restrictions are necessary to prevent 
these respective parties from making use of the oppor- 
tunities they have received in order to draw away the 
customers of the original business, and from establishing one 
of their own at the expense of the master, partner, or pur- 
chaser, as the case may he. They tend, in fact, to maintain 
the goodwill of the old business, and to preserve the old 
connection. They are perfectly legal if partial, made for 
valuable consideration, and not more stringent than is 
required for the protection of the business (/c) . 

Agreements of this kind, unless released, or in the They con- 
absence of express stipulation to the contrary, continue after business 
in force during the life of the person who so binds him- *^^^^® • 
self; it does not matter if the old business is removed, 
assigned, or even ceases altogether {l). 

"If the covenant is binding to its full extent when 
made, its signification cannot be varied by any subsequent 
occurrences ; and to hold otherwise would be to render its 
import uncertain, and to impair its efiiciency for that pro- 
tection which the law contemplates as just" (m). So, in 
Hitchcock V. Coker{n), Tindal, C. J., said: "We cannot 
think it unreasonable that the restraint should be carried 
further and should be allowed to continue if the master 
seUs the trade or bequeaths it, or it becomes the property 
of his personal representative." 

The benefit of such covenants or agreements is therefore May he 
assignable; provided always that they are not personal 
only, i. e., entered into solely for the benefit of the indi- 
viduals then carrying on the business (o). They have 

(A) Mitchell V. Reynolds, 1 Sm. L. Q. B. 87, and oases infra. 
C. ; 4 P. 'Wms. 181 ; Danes v. [m] Per Wilde, 0, J., Elves v. 

Bavies, 68 L. T. N. S. 208, 209 ; Croft, 10 C. B. 241, 260. 
and see infra. Chap. VII. (») See supra. 

if) Sitchcoek T. Coher, 6 Ad. & (o) Davies v. Davies, supra. 

El. 438; Pemberton v. Vaughan, 10 
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They pass ( 
the assign- 
ment of 
goodwill. 



Jacohy v. 
Whitmore. 



been held to be assignable because they are required for 
the protection of the goodwill of businesses even after 
sale {]}). A person selling a goodwill can therefore under- 
take that the purchaser shall have the benefit of any such 
existing covenants. 

It is also clear upon authority that such a covenant or 
agreement will pass without mention upon the assignment 
of a goodwill without more. 

Thus, in Benwell v. Inns (q) the defendant had been in 
the service of a milkman who carried on business ia three 
places, and the defendant had engaged, as regarded the 
milkman, his assignees, and successors, not to carry on a 
similar trade within certain limits. The milkman sold 
that branch of the business to which the defendant was 
then attached, to the plaintiff, who retained the defendant 
in his service for a time. The defendant afterwards left, 
and attempted to start a rival business, but he was re- 
strained; Eomilly, M. E., holding that the plaintiff, as 
assignee and successor of part of the business, was entitled 
to the benefit of the defendant's contract. 

In Jacohy v. Whitmore {r) we have even a stronger case. 
In this case one Cheek had sold the " beneficial interest 
and goodwill" of his business to the plaintiff. The de- 
fendant, who was an old employe of Cheek, and who had 
entered into an agreement not to carry on a similar busi- 
ness within a mile of Cheek's shop, thereupon set up 
business within that distance. The plaintiff brought an 
action to restrain him, and it was held that the benefit of 
the agreement passed under a sale of the " beneficial in- 
terest and goodwill ;" and an injunction was accordingly 
granted. Brett, M. E., in his judgment, said : — " Under 



{p) Jmohy V. Whitmore, 49 L. T. 
N. S. 338 ; Sitchcock v. CoTcet; 
supra. 



(q) 24 Beav. 307. 

()•) 49 L. T. N. S. 335. 
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the word 'goodwill' alone in this assignment the benefit 
of the agreement with Whitmore would, in my opinion, 
pass. If it wotdd not pass under the word ' goodwill,' 
it would under the words 'beneficial interest'" (s). And 
Bowen, L. J. : — " It is part of the beneficial interest, and 
it is part of the goodwill. It is said that the agreement 
did not bring customers to the shop, but it prevented them 
from being taken away " (t). In a recent case North, J., 
held that the benefit of such a covenant passed with the 
goodwill of the covenantee's business to his trustee in 
bankruptcy, and to his assignee, and the covenantor was 
restrained, at their instance, from setting up a rival busi- 
ness (m). 

In another recent case. Palmer v. Mallet (x), a covenant 
by an assistant to two surgeons, in partnership, not to 
practise within a certain area was held to be both joint 
and several, and that on a dissolution of the partnership 
one of the partners might sue on it alone without the other. 
Here there had been no sale of the goodwill, so that, on a 
dissolution, both the partners had a right to the goodwill, 
and, therefore, to the benefit of the covenant. The de- 
fendant, the covenantor, had become assistant to one of 
the partners, but he was restrained from so doing at the 
instance of the other partner, the plaintiff. 

In the United States the doctrine has been carried even Law in the 
further, inasmuch as the assignee of the goodwill has been 
held not only entitled to the benefit of the covenant, as 
incidental to the business, but to the sole benefit thereof, 
with power to release it. This decision seems founded on 
good reason ; for if such agreements are allowed only for 

(s) Ibid. p. 337. («) Westacott v. Srotvn (not re- 

(<) Hid. p. 338. ported). \ 

(x) 36 Ch. D. 411. 
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the protection of the goodwill, then, on its sale, the cove- 
nantee ceases to have any interest therein, and is, there- 
fore, no longer entitled to the benefit of the agreement 
made originally for its protection {y). 

The Rights and Duties of the Assignor of a Goodwill. 

As the decisions at present stand, the title to this section 
is to some extent misleading, inasmuch as the legal position 
of the assignor of a business, after he has parted with it, is 
in no way different from that of any other member of the 
public, provided, of course, that he has not bound himself 
by additional restrictive covenants. It was, however, con- 
sidered, and it was the law for a number of years, that the 
assignor of the goodwill of a business without more was, in 
respect of that kind of business, under greater restraints 
than any other person, and the controversy cannot yet be 
Assignor's said to be definitely at an end. It is, however, clear from 
as that of any the latest decisions the assignor of a business may set up 
^bHo™ ° ill ^iiy place a business, similar in kind to the one he has 
sold (s) ; he may do so in his own name (a) ; he may enter 
into competition with his assignees, and may solicit his old 
customers either publicly or privately {b) ; he may even 
represent that he was a member of the old firm of which 
the business has been assigned (c). His right to trade is 
in no way restricted ; he must only, like every other 
person, refrain from representing that he is carrying on 

[y) Gompers v. Rochester, 56 Penn. [a) Churton t. Douglas, Jolms. 

St. 194; Gueraud v. Dat(delet, 32 174; Johnson \. Selleley, Si Besiy. 

Maryland, 661. 63 ; Sana v. Milbourn, 20 W. E. 

(z) Cmtwell V. Lye, 17 Ves. 335 ; 197. 
Coohe T. CoUingridge, Coll. Partner- (S) Pearson v. Pearson, 27 Ch. D. 

ship, 215 (2nd ed.) ; Shackle v. 145; and see in/ra, p. 38. 
Palcer, 14 Ves. 468 ; Sail v. Bur- (c) Bookham v. Pottage, L. R. 

rows, 4 De O. J. & S. 150 ; Budson 8 Ch. 91 ; Clark v. Leach, 32 Beav. 

V. Osborne, 39 L. J. Ch. 79. 14. 
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the same identical business as his assignee, and he must do 

nothing that is likely to induce the public to think that he 

is carrying on the same business. 

That the assignor of a business may carry on a busiaess 

of an exactly similar kind to the one he has parted with, is a 

doctrine that has never been disputed from the time it was 

laid down by Lord Eldon, as he did most clearly in more 

than one case. The assignor must only refrain from 

representing that it is the identical business {d) ; if he 

does anything to mislead the public, he will be liable in 

damages to the assignee, and may be restrained at his 

instance. Thus, the publication of circulars has been Must not 

prohibited in which were suggestions that the new firm he^is^cariyino- 

were successors in. trade to the old after the sale of its J^t'ieold 

Dusiuess. 

goodwill (e) . Similarly, the use of the vendor's own name 
in connection with others, when misleading, has been 
restrained (/) ; also, attempts to use the old trade marks, 
or colourable imitations of them (g). The use of the old 
name by the assignor has also been restrained, when used 
with the words " late " (h) or " from " before it («"). 

Although it has never been disputed that the assignor Conflict of 
of the goodwill, and only the goodwill, of a business may ^"^'i^'^T ^' *° 
carry on an exactly similar business in any locality he soliciting old 

■^ _ ■' _ ... customers. 

pleases, yet considerable conflict of opinion has arisen over 
the question of his rights and duties in respect of the old 
customers. 



(d) Crutwell v. Lye, supra, and (^) Rogers v. Nowill, 3 De G. M. 
oases under note (2). & G. 614 ; Shipwright v. Clements, 

(e) Mogford v. Cowtenay, 46 L. T. 19 W. R. 599. 

303 ; 29 W. E. 864. (A) Scott v. Scott, 16 L. T. N. S. 

(/) Churton v. Douglas, supra; 143. 

Solloway v. Solloway, 13 Beav. (i) Sooleham v. Fottage, L. E. 8 

209. Ch. 91 ; Glenny v. Smith, 2 Dr. & 

Sm. 476. 

A. D 
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Labouchere v. 
Dawson. 



Ginesi v. 
Cooper ^ Co. 



The controversy may be said to have begun with the case 
of Labouchere v. Dawson {k), decided in 1872 by Lord 
Eomilly, M. E. One or two cases had occurred in which 
the point had been raised prior to this (l), but Lord 
Eomilly's decision was generally regarded as the most 
authoritative. In this case a long-established brewery 
business at Kirkstall, Leeds, had been sold to the plaintiffs 
on the death of one of two partners; but there was no 
stipulation to prevent the surviving partner — the defendant 
— from setting up business as a brewer. He did in fact 
afterwards commence to carry on the business of a brewer 
at Burton-upon-Trent, and he solicited the customers of 
the old firm for orders by travellers and agents. Upon a 
motion to restrain him, it was held that while he was 
entitled to set up the business of a brewer, and to an- 
nounce the fact to the public by advertisement or circular, 
nevertheless he was not entitled to apply to any person 
who had been a customer of the old fixm either " privately 
by letter, personally, or by a traveller asking such customer 
to deal with the defendant, and not to deal with the plain- 
tiffs "(ot). 

In order to found this decision. Lord Eomilly found it 
necessary to add another principle of equity to that taken 
by Lord Bldon in Crutwell v. Lye (w), from Sogg v. 
Kirhy (o). " I am of opinion," said Lord Eomilly, " that 
the principle of equity must prevail, that persons are not at 
liberty to depreciate the thing which they have sold," and 
that what is reasonable for the assignor to do in any case 
must be decided upon the facts of that ease. 

This decision was followed by Jessel, M. E., in the case 



{Ic) L. K. 13 Eq. 322. 

[l) Cooper V. Watson, 3 Dougl. 
413, and S. C, Cooper v. Watling- 
ion, 2 Chitty, 451 ; Burrmces t. 



Foster, 1 N. R. 156. 

(m) See the Minutes, p. 327. 
(re) 17 Ves. 335. 
(o) 8 Ves. 215. 
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of Ginesiy. Cooper 8f Co. (^), in 1880, and that learned 
judge further said, although the point was not raised, that 
not only may a man who has sold the goodwill of his trade 
or business not solicit the old customers to deal with him, 
but, more than that, he must not deal with the old cus- 
tomers, even if they come to him unsolicited. " If I had 
been asked," he said, " I certainly should have prevented 
their deahng with the old customers " (q). Soliciting the old 
customers he held to be a fraud on the contract, and thus 
brought the case under the principle of Cnitwell v. Lye, in 
which Lord Eldonhad distinctly said that if what the assignee 
did was a fraud on the contract, he would restrain him ; 
but Lord Eldon gave no indication that such a solicitation 
would have aujounted in his eyes to a fraud on the con- 
tract. His words seem to tend in the opposite direction. 
What the defendant, a carrier, had done in this latter case 
was that he had issued circulars announcing that he had 
been reinstated in his carrying business, and that his 
waggons set out at the usual hours ; and Lord Eldon 
said (r) : " It amounts to no more than that he asserts a 
right to set up this trade, and has set it up, as the like, 
but not the same, trade with that sold, taking only those 
means which he had a right to take to improve it; and there 
is no fact amounting to fraud upon the contract made with 
the plaintiff." 

The late Master of the EoUs had the point again before Legi/oit v. 
him in the same year in the case of Leggott v. Barrett (s). 
The defendant, on the sale of his share in a business to a 
copartner, had agreed not to carry on that trade within a 
certain area. He, however, set up in the same line outside 
the prohibited area, and went among the old customers 

(p) 14 Oh. D. 596 ; and see Selby (?) Ibid. 599. 

V. Anchor Tube Co. (Bacon, V.-C), {r) 17 Ves. at p. 347. 

W. N. (77) 91. (<) 15 Oh. D. 306. 

d2 



36 GOODWILL WITHOUT MORE, 

and solicited their custom. In an action to restrain him, 
Jessel, M.E., granted an injunction both against his solicit- 
ing the old customers and also against his actually dealing 
with them. The defendant submitted to the first part of 
the injunction, but appealed upon the question of his right 
to deal with the old customers. The Court of Appeal {i) 
reversed the decision of the Master of the Rolls, and sus- 
tained the appeal. James, L. J., in giving judgment, 
said : " Certainly, I am unable to see any principle upon 
which we could extend the injunction beyond the very 
wide terms to which the defendant submits " (t) ; and he 
seems to indicate that his opinion was that the defendant 
might have rightly solicited the old customers, even pri- 
vately; but Brett, L. J., on the other hand, distinctly 
approved the principle laid down in Labouchere v. Daw- 
son [u) . 

In 1881 the point was again before Sir George Jessel, 
Walker v. and also the Court of Appeal, in the case of Walker v. 

Mottram, 

Mottram {x), and the doctrine of Labouchere v. Dawson was 
held to be limited solely to cases of voluntary alienations, 
both the Master of the Rolls and the Court of Appeal 
being of opinion that the restriction against soliciting the 
former customers of the business could not be extended to 
the case of a compulsory alienation. Here the assignors 
of the business were the trustees of the defendant, who, 
upon a petition by him for the arrangement of his affairs 
by liquidation, had sold his brewery and the goodwOl of 
his business. The defendant afterwards started a fresh 
business, and, upon seeking assistance in it from his old 
friends and customers, it was moved to restrain him, but 
the injunction was refused. 

In a joint judgment, Lindley and Lush, L. JJ., said : 

(<) James, Brett, and Cotton, («) Supra. 

L. JJ. (x) 19 Ch. D. 356. 
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" It would, in our opinion, be contrary to the policy of the 
bankruptcy laws to extend Labouchere v. Dawson to such a 
case. It is not necessary to overrule that decision; we 
leave it where it is, that is to say, it will still be applicable 
to voluntary sales. But we do not thiuk it ought to be 
extended to alienations which are compulsory." " The obli- 
gation enforced in Labouchere v. Dawson is, however, a 
purely personal obligation, and not a mere incident to the 
transfer of property " (y). At another poiut they say: 
" At the same time it is, we think, impossible to read the 
cases relating to goodwill decided before 1872 without 
coming to the conclusion that the decision in Labouchere v. 
i)«!?r«o« went considerably beyond them " . . . "emdCrutwell 
V. L^e is a clear authority that, if the assignees of a bank- 
rupt sell his business and goodwill, the purchaser cannot 
restrain the bankrupt either from commencLag a similar 
business himself, or from soliciting his old customers to 
deal with him in his new business" (z). Baggallay, L. J., 
however, went further in his judgment in. this case, and 
said expressly that he much doubted the correctness of the 
decision in Labouchere v. Dawson (a). 

The result of this decision was, that the word " good- 
will," when used in the Bankruptcy Acts and in compul- 
sory alienations, meant one thing, while the same term 
without more, when used to express what passes in a 
voluntary alienation, meant a good deal more. It seems 
unnecessary to introduce into the strict legal meaning of 
" goodwill" any personal restrictions. In bankruptcy, the 
trustee can sell everything that is incident to the business, 
so far as it is not personal to the bankrupt. He may sell 



iff) P. 364. (») P. 366. 

(«) Pp. 362, 363. 



38 GOODWILL WITHOUT MORE. 

the premises, the trade name, the trade mark, and the 
benefit of any covenants subsisting for the protection of the 
business. It is only introducing confusion to extend the 
meaning in the case of voluntary alienations, especially as 
purchasers of the goodwill of a business have ample oppor- 
tunity, prior to purchase, of insisting upon such restrictive 
covenants as they may deem requisite. 

The law, however, stood thus until 1884, when the 
Fem-son v. Court of Appeal, in Pearson v. Pearson (J) , by two to one, 
expressly overruled Lahouchere v. Dawson. This was the 
case of the sale of a share in a business, and according to 
the terms the vendor was to be allowed to carry on the 
like business wherever he should think fit, and in his own 
name. An action was brought to restrain bim from sohcit- 
iQg the customers of the old firm. The injunction was 
granted by Kay, J., who felt bound by the authorities, but 
upon appeal it was dissolved. The whole Court held that 
the proviso allowing the defendant to carry on the busi- 
ness where he liked took the case out of the principle laid 
down in Lahouchere v. Dawson, even if that case waB good 
law ; but Baggallay and Cotton, L. JJ., founded their judg- 
ment expressly on the ground that that case was wrongly 
decided. Cotton, L. J., after quoting Lord Eldon's judg- 
ments, continued thus : — " Lord RomiUy rests his decision 
in Lahouchere v. Dauson on the principle that a man can- 
not derogate from his own grant. But it is admitted that 
a person who has sold the goodwill of his business may 
set up a similar business next door and say that he is the 
person who carried on the old business ; yet such proceed- 
ings manifestly tend to prevent the old customers goiag 
to the old place. I cannot see where to draw the line. If 

(i) 27 Ch. D. 145. 
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he may by his acts invite the old customers to deal with 
him and not with the purchaser, why may he not apply to 
them and ask them to do so ? I think it would he wrong 
to put such a meaniag on ' goodwill ' as would give a right 
to such an iujunction as has been granted in this case. 
I have thought it right to rest my judgment on the ground 
that Lahouchere v. Dawson is not to be followed" (c). 
Lindley, L. J., on the other hand, approved of Lahouchere 
V. Dawson. He says : " It went on the principle that a 
person who has sold the goodwill of his business shall not 
derogate from his own grant by doing what he can to 
destroy the goodwill which he has sold. It is true that if 
this principle were logically carried out, it would prevent 
the vendor from carrying on the same sort of business as 
he has sold ; and if the Courts had held that he could not, 
I do not think that the decision could have been complained 
of. It startles a non-lawyer to be told that if he buys a 
business and its goodwill, the seller can immediately enter 
into competition with him next door " {d). 

This case probably ends the controversy, at least imtil 
some interest at stake is of sufficient importance for the 
point to be raised iu the House of Lords. In the mean- 
time this decision has been followed by Stirling, J., in 
Vernon v. Hallam (e), who said, " The decision in Pearson 
V. Pearson is binding upon me, and moreover, I have been 
informed during the argument that in a recent case of 
Collier v. Chadwick the Court of Appeal took the same 
view"(/). 

According to the existing authorities, therefore, it may Assignor's 
be correctly said that the assignor of the goodwill of a aooordkig to 



if) P. 137. (/) IHd. 752 ; and see Irish v. 

(i) P. 159. Irish, 40 Oh. D. 49. 

(«) 34 Ch. D. 748. 
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existing business without more may carry on a business of a similar 

kind, •wbere he likes and as he likes, in the same manner 
as any other member of the community may lawfully do, 
and his rights thereunto are in no way altered by the fact 
that he has previously carried on a similar business which 
he has assigned. 
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CHAPTER III. 

THE GOODWILL OF A PERSONAL BUSINESS. 

The goodwill that is borne to a professional man by his Not usually 
clients or patients, as the case may be, depends often so "^ ® ^' 
much upon purely personal qualifications that it is not 
separable from the individual who carries on the practice. 
There are in fact no rights by the acquisition of which 
the possessor will be able to obtain the goodwill of the 
business without the assistance of the previous practitioner. 
As has already been pointed out, such businesses are in 
most cases transferable only by means of the assignor 
introducing and recommending his successor, and refrain- 
ing from all competition. In some professional practices 
the goodwill may have a value apart from such services 
on the part of the assignor, but in the great majority of 
instances this value must be so small as not to be cogniz- 
able by the law. 

The goodwill existing in such cases has been sometimes No real 
termed personal goodwill, and it has been suggested that tet^nT 

there is a distinction between a professional and a trade professional 

and a trade 
goodwill, and that the two are to be considered in different goodwill. 

lights (a). This distinction, however, cannot exist in fact, 

for the same rules of law which govern a professional 

practice must apply to a trade or business connection of 

(a) Parsons on PartnersHp, and Joint Stock Companies (So.), 
p. 264 ; 1 Clarke on Partnership p. 430. 
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any kind which depends for its existence solely on the 
skill of the person carrying it on. There can thtis be, 
properly speaking, no goodwill of the husiness or connec- 
tion, say, of a tutor, of a play actor, of an artist, or of a 
highly-skilled artizan. In one case the connection of a 
tobacco broker was held to be of no value as an asset, 
inasmuch as the business depended on personal knowledge 
and exertions (6). On the other hand, in the case of 
medical dispensaries, there is very frequently some good- 
will attaching to the premises. The only proper distinc- 
tion to be drawn between different kinds of goodwill is 
that already suggested, namely, a goodwill meaning rights 
which exist apart altogether from the individual who has 
carried on the business and a goodwill which is the 
advantage obtaiaed from services to be rendered, and from 
the surrender by the previous trader or professional man of 
his personal rights of trading or practisiag in the locality. 
The question of the property in the goodwill of an 
attorney's busiaess has not unfrequently been before the 
Courts, and in one of the earliest cases on the subject 
Leach, M. R., held that the goodwill in such a case was of 
such a personal nature that it could not be a subject of 
administration (c). In Austen v. Boys (d) the same point 
came before Lord Chancellor Chelmsford. In this case a 
firm of solicitors was dissolved, and the question discussed 
was whether a partner retiring from the bxisiness was 
entitled to be allowed something as compensation for loss 
of goodwill, and it was held that he was not. " It is very 
difficult," said Lord Chelmsford, " to give any intelligible 
meaning to the term 'goodwill' as applied to the pro- 



(J) Dames v. Sodgson, 25 Beav. (c) Spicer v. James, Coll. on 

177 ; and see Stewart v. Gladstone, Partnership, p. 104 ; Bolls, M. T., 

10 Ch. D. 626, as to value of good- 1830. 

will in a commission 'business. (;d) 2 De G-. & J. 626. 
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fessional practice of a solicitor in this abstract sense." 
. . . . " The term ' goodwill ' seems wholly inap- 
plicable to the business of a solicitor, which has no local 
existence, but is entirely personal, depending upon the 
trust and confidence which persons may repose in his 
integrity and ability to conduct their affairs. I can 
perfectly understand a solicitor agreeing to relinquish his 
business in favour of another, and to use his best 
endeavours to recommend his clients, and engaging not 
to interfere with his successor by a stipxdation not to 
carry on business within a certain distance ; but to sell 
the goodwill without anything more, and without arranging 
any price, would be an agreement incapable of specific 
performance " (e). 

Arundell v. Bell (/) was a somewhat similar case. The Armdeiiy. 
administratrix of one who had been a partner in an attorney's 
firm, but who had resigned shortly before his death, claimed 
an allowance in respect of the goodwill, but the Court 
refused to allow any sum. Jessel, M. E., said, in giving 
judgment : " It does appear to me that, as a general rule, 
there is nothing in the nature of a personal asset to be 
sold which can be fairly termed goodwill in an ordinary 
partnership between solicitors. The practice of resorting 
to a particular office is of very Kttle use as regards 
solicitors. Then you cannot sell the clients' papers, which 
are the most valuable things of all. A man often gets 
the papers of another solicitor ; but it is illegal. The 
only other suggestion is, you can sell the right of the 
firm's name. I take it you cannot. According to our 
practice it is wrong. I will not say whether it is illegal 
or not; A solicitor must not issue a writ except in his 



(«) Pp. 635, 636 ; and aeeBomi v. (/) 52 L. J. Ch. 537. 

Farlow, 1 Mer. 459. 
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own name. He can, and may, and frequently does, 

associate with his own name the name of a dead partner, 

whose name also appears ; but a solicitor must not, according 

to our rules, issue writs in the name of another solicitor. 

Therefore it appears to me that there is nothing analogous 

to the goodwill in an ordinary trade which you can sell 

in the case of a partnership of living solicitors " {g). 

Baggallay, L. J., while assenting to the general rule, that 

there is no personal asset in such business which can be 

fairly termed goodwill, yet was not prepared to say " that 

in no case of a dissolution there may not be something 

analogous to goodwill " {h). 

Medical In regard to medical men, surgeons, and dentists, the facts 

practice. ^ ^ . _ 

and the law relating to the goodwill of their businesses are 

pretty much the same as in the case of attorneys, although 
the instances may be more frequent ia which goodwill 
exists as a form of property independent of personal 
stipulations. Thus, where a physician has had a dis- 
pensing practice, his dispensary usually becomes known 
in the locality and acquires a reputation, and this it may 
keep during a succession of occupants. If the physician 
becomes bankrupt, it is possible that the trustee may get 
some additional value for the premises in respect of the 
goodwill; but no one would give very much, as the 
bankrupt could not be prevented from starting again in a 
neighbouring house. On the death, however, of the 
practitioner, inasmuch as he will no longer be able to 
carry on a rival business, a much larger sum might be 
obtained for the goodwill. 

Generally, however, there is in the strict sense no 
goodwill of a medical or surgical practice. " What is the 
meaning of selling a medical practice ? " asked Jessel, M. E., 

(.y) P. 538. (/,) P. 539. 



THE GOODWILL OF A PERSONAL BUSINESS. 45 

in May v. Thomson («) . " It is the selling of the intro- 
duction of the patients of the doctor who sells to the 
doctor "who buys ; he has nothing else to sell except the 
introduction. He can persuade his patients, probably, 
who have confidence in him, to employ the gentleman he 
introduces as being a qualified man, and fit to undertake 
the cure of their maladies, but that is all he can do. 
Therefore, when you talk of the sale of a non-dispensing 
medical practice— of course, when a man keeps what is 
called a doctor's shop, there is a different thing entirely to 
sell — you are really talking of the sale of introduction to 
patients, and the length, the character and duration of the 
introduction, the terms of the introduction, are everything. 
And there is something more, according to my experience, 
in cases of the sale of medical practices ; there is always a 
stipulation that the selling doctor shall retire from practice, 
either altogether or within a given distance." 

In the Scotch case of Bain v. Monro (A;) , the question of Bain v. 
the nature of the property in the goodwill of a medical 
practice came up for decision. In this case, the house in. 
which a medical man had lived, and what was called his 
practice, were, after his death, sold to the same person by 
his executor for the benefit of the vsddow, who undertook 
to recommend the purchaser to her husband's former 
patients. The house itself really had formed part of the 
wife's separate estate, and, although the house and practice 
were sold separately, it was in effect a condition of the 
transaction that the purchaser of the house should buy the 
practice also. In a question between the widow and a 
creditor of her hiisband, it was held both by the Lord 
Ordinary (Curriehill), and by the Second Division of the 
Inner House, that what had been sold was not so much the 

(j) 20 Ch. D. 705, 718. (A) Jan. 10, 1878 ; 5 Eettie, 416. 
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goodwill of the deceased's practice as the reconunendation 
of the widow to her friends, and was not a subject in bonis 
of the deceased for the value of which the widow as execu- 
trix was accountable. The Lord Justice Clerk (Lord 
Moncrieff) in his judgment said : " There is a clear distinc- 
tion between the goodwill of a trade and the goodwill of a 
profession, or, as it is sometimes called, a practice, which 
depends entirely on the personal qualities, as well as on the 
personal exertions, of the practitioner. The distinction is 
thorough and radical, and has already been recognized. I 
accept Mr. Smith's statement of the result of the autho- 
rities as exact — ' When the profits of the business result 
almost entirely from confidence placed in the personal skill 
of the party employed, as in the case of surgeons or attor- 
neys, the goodwill is too insignificant to be taken notice 
of ' (Mer . Law, 9th ed. , p. 1 9 3) . In a business of a professional 
nature, the goodwill is of so intangible a nature as to be in- 
capable of transference, and not of appreciable value" (/). 
From these authorities it may be said that, as a general 
rule, there is no such thing as a goodwill, strictly so called, 
of a business which depends for its existence on the per- 
sonal qualities of the person carrying it on. There is no 
property in it which can pass to a personal representative 
on death, nor does it form an asset on the dissolution of a 
partnership (m), nor is it available in the hands of a trustee 
in bankruptcy. Further, such personal goodwill does not 
give any increased value to the house or premises where it 
is carried on, and therefore a mortgagee thereof can receive 
no benefit from it. 
^e goodwill But there are, undoubtedly, cases of professional 
fessional businesses which are not so dependent on personal 

{I) P. 422. Austen v. Soys, 2 De G. & J. 626 ; 

(m) Farr v. Pearce, 3 Madd. 74 ; Anmdell v. Bell, S2 L. J. Ch. 537. 
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qualifications but that some of the goodwill may be business not 
transferred without recommendation or introduction. The purely per- 
case of a medical dispensary has been already mentioned, ^°^^ ' 
and the premises of dentists sometimes acquire an en- 
hanced value from goodwill. It must frequently be a 
matter of difficulty to say, in particular cases, what is the 
value of the personal goodwill, and what of the good- 
will existing as an asset, or whether the latter in fact 
exists. 

The case of Smale v. Graves {n), decided in 1850 by Smaiev. 
Knight-Bruce, V.-C, affords an example of this. Here 
the widow and the executor of a surgeon-dentist had sold 
the goodwill of the testator's business for an annuity of 
100/., to be paid to the widow for five years. The widow 
also agreed to introduce the purchaser to the patients of 
the deceased, and she used her best endeavours to enable 
the purchaser to succeed in obtaining the business con- 
nection of her late husband. The purchaser also took 
over the stock and the old premises at a valuation. On 
a creditor's suit, the Vice-Chancellor, reversing the Master, 
held that the whole or part of the annuity belonged to the 
estate. "If the Master," he said, "shall allow the de- 
fendant something, I shall be disposed probably to agree 
with him as to the amount he may fix ; but I am unable 
to accede to the proposition that no part belongs to the 
testator's estate." 

This decision seems at variance with the Scotch case of 
JBain v. Monro (o), inasmuch as the purchaser of the busi- 
ness swore, upon afiidavit, that he relied upon the widow's 
personal exertions, and that, if these were not afforded, he 
would resist payment of the annuity ; but it is not clear 

(») 3 De G. & Sm. 706. (o) 5 Kettie, 416, see supra. 
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Morgan v. 



Doubt as to 
whether 
professional 
businesses can 
be assigned. 



that there may not have teen some circumstances which 
■would have made the goodwill of value apart altogether 
from the exertions of the widow. In so far as a price 
could be obtained for it without such exertions, to that 
extent it was an asset, and belonged to the testator's 
estate. 

In the case of Morgan ir. Schuyler {p), before the Su- 
preme Court of New York, the firm name of a partner- 
ship of dentists was considered of value. On a dissolution 
of partnership of the firm of Morgan and Schuyler, the 
defendant purchased the plaintiff's share in the partner- 
ship stock, took over the old premises, and continued the 
business, using signs bearing his name, followed by the 
words " successor to Morgan and Schuyler." This action 
was brought to restrain the defendant from so doing, and 
it was held that the defendant did not acquire, by the 
agreement of dissolution, any goodwill ia the business, 
except such as was incident to his sole ownership of the 
partnership property, and his exclusive right to use the 
firm name, and that he had no right to declare himself 
" successor to" the late firm, and therefore the action was 
maintainable. 

Before leaving this part of the subject, it may be noticed 
that very serious doubts were entertained by eminent 
judges in the courts of equity as to whether it was right 
and proper for a professional man for a pecuniary conside- 
ration to recommend another to his patients or clients, and 
to retire in his favour. In 1803, when a case of this kind 
came before Lord Bldon, he referred the matter to the 
common law courts to say whether such a contract was good 
in law {q). Tinder the contract in question an attorney 



(i>) 79 N. T. 490. 

{q) Sunn V. Gitj/, i East, 190 ; 



and see 

Term Eep. 790. 



v. Wittenoom, 4 
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agreed, for a valuable consideration, to relLnquisli his busi- 
ness, and to recoijiniend his clients to two other attorneys. 
He further agreed not to practise his profession within 
certain limits, and he allowed them to make use of his 
name in their firm for a certain time. This agreement VaKdatlaw. 
was held to be valid at law. 

In a later case(r), Lord Eldon, in deciding that an 
agreement by an attorney to pay a share of his business 
profits to one who is not an attorney is not illegal, referred 
to the preceding case in these words : — " I have thought 
that, consistently with the policy of the law, agreements 
could not be made by which they (attorneys) contract to 
recommend those who succeed them. I doubted whether 
professional men could be recommended not for skill and 
knowledge in their profession, but for a sum of money 
paid and advanced. I knew that this would rip up many 
transactions, and I was happy that the Court of King's 
Bench was of a different opinion, though I never could 
entirely reconcile myself to their doctrine." 

Langdale, M. E., in 1841, expressed himself to the 
same effect, and added, that he recollected that Lord Eldon 
long dwelt and commented on the policy of sanctioning 
the purchase of recommendations to their old connection, 
both on the part of solicitors and their clients, and in the 
case of medical men and their patients. One case he 
perfectly recollected, in which the professional practice of 
one physician had been sold to another, wherein the policy 
of permitting such arrangements was the subject of great 
_discussion and consideration (s) . 

The validity of such transactions has, however, been Now good in 
accepted by Courts of Equity, though Vice- Chancellors 



(>■) Candler v. Carden, Jac. 225. («) Whittaker v. Howe, 3 Beav. 

383. 

A. B 
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have not been eager to assist their performance (t). In- 
junctions have, however, been granted to restrain the 
vendor of an attorney's business from breaking his con- 
tract not to carry on a business, although he had agreed to 
recommend the purchaser to the old clients («*). 

{t) Ibid., and Thornburij v. Bevill, [u) Auiin v. Holt, 2 K. & J. 66 ; 

1 Y. & C. C. C. 554. NichoUs v. Stretton, 7 Beav. 42. 
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CHAPTER IV. 

THE INVOLUNTARY ALIENATION OF GOODWILL. 

The goodwill of a business, in what we have called its wtenitis 

,.,111 . 1. Tii i_ • inToluntarily 

strictly legal meaning, being a name applied to certain alienated, 
rights capable of existing apart from the particular in- 
dividual who has carried on the business, is therefore liable 
to involuntary alienation as an asset in the following 

cases : — 

I. Upon the bankruptcy of the trader. 
II. Upon the death of the trader. 

III. Upon the dissolution of a trade partnership in 

the absence of articles. 

IV. Upon the compulsory purchase of an under- 

taking. 
V. When it is connected with land which is taken 
possession of by a mortgagee. 

It is proposed in this chapter to deal with the first four 
of these seriatim, while the fifth will fall to be treated in 
Chapter VI., upon Groodwill as affecting the value of 
Land. 

It is, however, somewhat difficult to separate the first 
three under distinct headings, and this for two reasons. 
In the fii'st place, among the frequent causes of dissolution 
of partnership are death and bankruptcy ; and secondly, the 
great bulk of cases in which the principles of the law of 

e2 
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goodwill have been laid down have been connected with 
questions of partnership. It is proposed, however, to deal 
shortly with the first two of these separately, and after- 
wards to treat of them as regards partnerships under the 
third heading. 



Bankruptcy 
Act, 1883. 



Under pre- 
viouB statutes. 



Sect. I. — Alienation upon Bankruptcy or Imolvenaj. 

Goodwill is expressly mentioned as an asset in the 
Bankruptcy Act of 1883, which provides that, subject to 
the provisions of this Act, the trustee may — " sell all or 
any part of the property of the bankrupt (including the 
goodwill of the business, if any, and the book debts due 
or growing due to the bankrupt), by public auction or 
private contract, with power to transfer the whole thereof 
to any person or company, or to sell the same in 
parcels "(a). Similar provisions existed in the Bank- 
ruptcy Acts of 1861, and of 1869, but, although not 
specifically mentioned in previous statutes, goodwill was 
long before these dates treated as an asset which passed to 
the trustee upon the bankruptcy of a trader, or upon the 
assignment of his property for the benefit of creditors. 

Thus, in Longman v. Tripp (6), decided in 1805, it was 
held that the right to publish a newspaper passed under 
an assignment of a bankrupt, as comprised under the 
words "goods and chattels" in 21 Jac. I. c. 19, s. 11. 
Sir James Mansfield, the chief judge, there saying : "I 
remember a case before Lord Mansfield in which the 
advantage of a newswalk was held to be assets upon a plea 
of administravit, and I daresay that such an interest has 



[a) 46 & 47 Vict. o. 32, s. 66, 
sub-s. 1. 

(J) 2 N. R. 67 ; and see Ex parte 



Foss, 30 L. T. 354 ; 2 De G. & J. 
230, on the seizure of this right by 
a sheriff under a,fi. fa. 
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often been sold under commissions of bankruptcy" (c). 
The well-known case of Crutwell v. Lye{d), in which 
Lord Eldon decided that a trader, after the goodwill of 
his business had been assigned, might set up a similar 
business, was also a case arising out of bankruptcy, for the 
goodwill of the defendant's business as a carrier had been 
sold by the trustee. Besides these, there are several other 
cases in which it has been held, under the old Acts, that 
goodwill is an asset in bankruptcy (e) . Where, however, 
the goodwill is local and attached to premises which are 
mortgaged, the benefit will pass to the mortgagee and not 
to the trustee (/). 

Money due to the insolvent or bankrupt in respect of 
goodwill, will, on the same grounds, pass to the creditors. 
Thus, Lord Eldon, referring to the case of Chandler v. 
Gardner {g), which had been before him, said "The 
legislature destroyed beneficial interests which individuals 
had in the concerns and habits of their lives ; giving them 
a compensation for interests of that substantial, though 
not very tangible, nature, something like goodwill ;" and 
he held that this was an interest capable of being disposed 
of, and that it went to the assignees of the bankrupt. 

In French v. French (A), which was a creditor's suit for Settlement of 

the administration of the assets of a deceased trader, who upon^ak of 

beinff in insolvent circumstances had sold his business, goodwill held 
° _ ' void, altnough 

part of the consideration was that the purchaser should, sale good. 



(c) Ibid. p. 70. (/) Ex parte Fimnett, In re 

{d) 17 Ves. 335. Kitchen, 16 Ch. D. 226; ICin^ v. 

(e) Ex parte Thomas, 2 M. D. & Midland Sail. Co., 17 "W. R. 113 ; 

De Gr. 294 ; Crawahay v. Collins, 15 Chissum v. Dewes, 5 Euss. 29. 

Ves. 218 ; Bury ^.Bedford, i DeG. {g) Cited in Crutwell v. Lye, 17 

J. & S. 352 ; Ex parte Eoss, In re Ves. at p. 343. 

Baldwin, 2 De G. & J. 230 ; The (A) 6 De G. M. & G. 95 ; 25 L. J. 

Buxton Publishing Co. t. Mitchell, Ch. 612. 

1 Cababe & El. p. 527. 
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dui'ing the joint lives of the trader and of his wife, pay to 
them or to the survivor an annuity equal to a certain share 
of the profits. The annuity to the wife was, by Lord 
Chancellor Cran worth, held void under 13 Eliz. c. 5, as 
against the creditors ; and he also held that the creditors 
could impeach the annuity without seeking to set aside 
the whole transaction of which it formed a part. In Neale 
V. Bay {i), Yice- Chancellor Page-Wood, while following 
the previous ease, seems to have gone somewhat further. 
In the case before him, an attorney being in insolvent 
circumstances had assigned the goodwill of his business in 
consideration of a sum of money paid down, and an 
annuity secured by bond to be paid to his wife for Hfe, 
with remainder to himself for life. It was held that, as 
against creditors, the settlement of the annuity was frau- 
dulent and void, and that the annuity should be paid to 
Even though the creditors. It may be noticed, that in the event of the 
could not bankruptcy of the attorney the creditors could not have 
have obtained obtained the value of this goodwill, for it could not have 

the value ot ° ' 

the goodwill been assigned by the trustee in bankruptcy, inasmuch as 
an attorney's practice has no goodwill apart from the 
individual who carries it on, and it can only be assigned 
by the attorney himself by introducing and recommending 
the assignee, and by also abstaining from practising. The 
creditors cannot compel the bankrupt to undertake these 
duties or to enter into a covenant not to compete, but it 
would seem that where he is induced by false representa- 
tions of the law to enter into such a contract, the courts 
will restrain him from all attempts to infringe it {j). 

Eights of Apart from such a contract, the bankrupt has just the 

bankrupt. 

(i) 28 L. J. Ch. p. 45; and see {j) The Buxton, ^-c. FuUisAing Co. 

Whitmore v. Mason, 2 J. & H. 204 ; v. Mitchell, 1 C. & E. 627. And see 

Wilson V. Greenwood, 1 Swanst. Clarkson v. Edge, 33 L. J. Ch. 443. 
471. 
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same rights after the sale by his trustee as any other 
vendor of goodwill, without more. He may set up a 
similar business in the neighbourhood and solicit his old 
customers publicly or privately, but he must not do any- 
thing to represent that it is the old business that he carries 
on (/c). At one time it was considered that while these 
rights remained to a bankrupt that a vendor of goodwill 
impliedly agreed to relinquish them ; but since Pearson v. 
Pearson {I), it is clear that the rights of both are precisely 
similar. 

The trustee has also power to sell the goodwill of the Trustee may 

1 • 1111 i'p-ipi-1 n ^^^ business 

busmess to the bankrupt or to his friends for his benefit, to the bank- 
This was decided in Ritson v. Hardivick (m), under the '^^ ' 
Bankruptcy Act of 1869 («), and Willes, J., in his judg- 
ment, remarked : " Having had much experience in bank- 
ruptcy, I have seen the advantage of giving the debtor a 
chance of getting back the business, especially where it is 
one which depends upon the personal influence or skill 6i 
the individual. In many cases a higher price might be 
obtained from him than a stranger would be willing to 
give"(o). 

It may be noticed here incidentally that if a purchaser Bovill's Act. 
of the goodwill of a business becomes bankrupt or insolvent, 
where the consideration for the purchase has been that he 
pay the vendor an annuity or share of the profits of such 
business, then the vendor, although by reason merely of 
such receipt becomes neither a partner nor subject to the 
liabilities of the purchaser, yet he shall not be entitled to 
recover any such profits as aforesaid until the claims of the 



{k) CrutwellY. Lye, 17 Ves. 335 ; [Vj 27 Ch. D. 145. 

Eudson T. Osborne, 39 L. J. Ch. [m) L. E. 7 0. P. 473. 

79 ; Walker v. Mottram, 19 Oh. D. (m) 32 & 33 Vict. o. 71, s. 25, 

355 ; Smith v. Cropper, 10 App. suh-s. 6. 
Oas. 249. (o) Page 478. 
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other creditors of the said trader for valuable consideration 
in money or money's worth have been satisfied {p). 



Sect. II. — Alienation upon Death. 

An asset in As soon as it is established that what is called goodwill 

an adminis- Can, in Certain cases, exist independently of the person 
™ °^' who has carried on the business, it follows that, in such 

cases, it remains and is of value after that person's death. 
The law, therefore, regards it as an asset in the hands of 
an administrator, and also as a subject capable of being 
bequeathed {q) . Indeed, it was in this respect that the 
question of goodwill seems first to have come before the 
Courts, except, of course, as regards agreements in restraint 
of trade. Thus, in Gibletty. Reade (r), decided in 17 Greo. II., 
Lord Chancellor Hardwicke held, that the shares of a 
deceased partner in a newspaper were assets in the hands 
of his representative ; and in WorrallY. Hand{s), decided 
in 31 Greo. III., the common law courts adopted the same 
principle. Lord Kenyon holding that the money received 
by the executrix of a publican for the goodwill of a public- 
house, the trade of which she had sold, was assets in her 
hands. 

Questions on this part of the subject have, however, 
risen almost whoUy in connection with partnerships, and 
the subject will therefore more conveniently fall to be 
treated in the next section. 

[p) 28 & 29 Vict. u. 86, ss. 4, 6. 629. And see Chap. V. sect. 2, on 

((?) In re Sentoii, 30 W. K. 702 ; " Bequest." 
Slake V. Shaw, Johns. 732, 733 ; (c) 9 Mod. 459. 

Robertson v. Qiiiddingtoii, 28 Beav. (s) 1 Peake, N. P. 105. 
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Sect. III. — Goodwill on the Dissolution of a Partnership 
without Articles. 

When a firm is dissolved, if the partners have neglected Goodwill an 
to provide laj agreement for the distribution of its effects, partnership, 
the Courts will require them to be distributed according to 
certain definite rules which have been from time to time 
laid down. Among the possible effects the Courts include 
the goodwill of the firm, which is frequently a valuable 
asset, and one which will be protected for the benefit of 
all the partners. 

Its value, of course, varies considerably with different 
circumstances, and in estimating it the fact must not be 
forgotten that one or more of the partners may at once set 
up a rival business of a similar kind, and enter into com- 
petition with the purchaser of the goodwill of the firm. 
On this point there never has been any doubt in English 
law(^), although doubt has arisen as to their power to 
solicit and deal vdth their old customers — a question for 
the present decided in the afiirmative by Pearson v. Pear- 
son (u). In some cases, by express agreements between 
the partners, and in others by the interpretation of the 
articles, partners have been restrained from setting up a 
rival business after the firm has been dissolved, but with 
these we are not here concerned. 

In all questions, however, arising in this way, care must In certain 
be taken to determine whether the goodwill is of such a noTbe o™^^ 
character that it can be regarded as an asset at all ; thus, T?^"^ ™ ^ 

° ' ' dissolution. 

in the case of businesses in which the custom is due 
wholly to the personal qualities of those who have carried 

[t) Cooke V. CoUingridge, 2 CoU. Collins, 15 Ves. 218 ; and see cases 
on Partnership, p. 216 ; Crutwell in Chap. II. 
V. Lye, 17 Ves. 335 ; Crawshay v. («) 27 Ch. D. 145. 
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it on, as in the case of a profession (v) or trade requiring 
skill (pc), it is not usually an asset. Then, again, in the 
case of trades in which it usually exists as an asset, 
circumstances may have rendered it valueless, as, for 
example, the insolvency of the firm at the time of disso- 
lution (x). 
Where an Assuming, however, that goodwill, strictly speaking, 

he sold for the exists, it may be laid down as a general proposition that, 
benefit of ftll. -.ii n ■■ n i_ t ■ • t 

m the absence oi provisions, when a partnership is dis- 
solved the goodwill of the firm is an asset belonging to all 
the partners, and, if necessary, it must be sold for the 
benefit of all (?/). The Court will further interfere, if 
necessary, to protect it until it can be sold ; and if it passes 
into the hands of one or more of the partners to the 
exclusion of the others, by reason of their getting pos- 
session of the stock or premises, or by any other means, 
the Court will hold them liable to the firm for its value, 
and will estimate that value according to what it would 
have produced if valued in the most advantageous manner 
at the proper time (2) . 
Featherstme- The principle, that on a dissolution of a partnership all 
Fenwiele. the property belongs equally to the partners, and that it 

must, if necessary, be sold for the benefit of all, was laid 
down in Featherstonehaugh v. Fenwick [a] — a leading case 

[v) Austen v. Boys, 2 De G. & J. ton, 44 L. J. Ch. 526 ; Wedderburn 

626 ; Artmdell t. Bell, 52 L. J. Oh. t. Wedderburn, 22 Beav. 84. 

437 ; and see Chap. III. (y) See Lindley on Partnership, 

(«■) Savies v. Hodgson, 25 Beav. 5th ed. p. 444 ; and cases infra. 

177 ; Bond t. Milbourn, 20 W. R. (z) Mellersh t. Keen, 28 Beav. 

197. In this connection the reader 453; Smith t. Everest, 27 Beav. 

is referred to Chap. II., where the 446 ; Parsons v. Sayward, 31 L. J. 

various' items which pass under Ch. 666. 

goodwOl are fully discussed. (a) 17 Ves. 298 ; and see Clements 

(x) Simpson v. Chapman, 4 De G. v. Hall, 2 De G. & J. 173 ; Clegcf v. 

M. & G. 154; Willet v. Blandford, Edmundson, 8De G. M. & G. 78 

1 Hare, 253 ; Broughton v. Brow/h- —li'l. 
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on this subject. It was decided by Grant, M. E., in 1810. 
In this case two of three co-partners had dissolved the 
firm, and had insisted on taking over the share of the 
third at a valuation. They had also obtained clandestinely 
the lease of the premises in which the firm had carried on 
its business, and they continued to trade with the joint 
property. In this way they practically secured for them- 
selves the goodwill of the business. The Master of the 
Rolls, however, ordered a general sale and account of the 
joint property, holding that two or more partners could 
not insist on taking the share of a third at a valuation ; 
and he further decided that the clandestinely-obtained 
lease was to be considered as held in trust for the partner- 
ship, and that it must be accounted for as joiat property, 
on the ground that the rights of the partners to have the 
whole concern wound up by a sale and a division of the 
produce were at the time of the dissolution precisely 
equal, and if the lease was not brought to sale along with 
the other partnership stock, they would be by no means on 
equal terms. 

Colly er, in his Treatise on Partnership, sums up the law 
in this connection, as it stood in his time, as follows : — " It 
seems clear," he says, " upon authority as well as principle, 
that, whatever be the nature of his property, if it can be 
shown that a settlement of accounts would be most bene- 
ficial to the parties, such a sale will be decreed" (6). And 
further on he continues, " that although the goodwill of a 
trade is not a commodity upon which any definite price can 
be put, yet it will be considered to enhance the value of 
the effects on which it is attendant, and wiU therefore be 
included in a decree for a sale of those effects. Moreover, 
as it cannot be taken at a separate valuation, the sale will 

(J) 2na ed. p. 215. 
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Principle 

generally 



Oases of 
dissolution 
■when all 
partners 
alive. 



be so adjusted that an accurate notion of its worth, shall 
be impressed upon the mind of the purchaser." This 
latter effect is accomplished by giving notice of the fact 
that the old partners may carry on a similar business, and 
that they may be allowed to bid at the sale ; and informa- 
tion has also been given as to the amount of the profits 
and the names of the customers (c). 

This rule, as there laid down, has been accepted and 
followed in England, Scotland, and the United States, and 
the goodwill of a dissolved partnership, whether it consisted 
in the advantage attaching to the possession of the pre- 
mises or of the stock, to the use of the name, or to the use 
of the trade marks, or to any or all of these combined, has 
been held to be a valuable asset of the partnership, in the 
value of which all the quondam partners were entitled to 
share (fZ). 

Thus, in Mellersh v. Keen (e), where the business was 
that of banking, and where, upon a dissolution, certain of 
the partners had obtained the sole right to issue the notes 
and the right to the possession of the firm's property, 
Eomilly, M. E., held that they were to be made account- 
able for the goodwill as far as it attached to the premises, 
the books of the partnership, and the accoixats of the cus- 
tomers ; and the Master to whom it was referred assessed 
its value at one year's average nett profits. 

Similarly, in Pawsey v. Armstrong (/), Kay, J., held that 
in the case of a miller's business, that, although the mill 
and premises belonged to one partner, there was stUl a 



[c) Cooke V. Collingridge, 27 Beav. 
456 ; and see cases infra. 

[d) Reynolds v. Bulloch, 44 L. J. 
C!li. 773 ; Harper -f. Fearson, 3 L. T. 
N. S. 547 ; England \. Curling, 8 
Beav. 129; Condy v. Mitchell, 37 



L. T. N. S. 268, 766 ; Mars 
Marshall, 1816 (Sc), Decisions of 
Court of Session, p. 82. 

(e) 28 Beav. 453. 

(/) And see Walker v. Hirsch, 
27 Gh. D. 640. 
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goodwill to be sold, and he directed the sale of the busi- 
ness as a going concern, allowing either partner to 
bid. 

In Palmer v. Mallet (g), a covenant in an agreement by 
an assistant to a co-partnery of two physicians and sur- 
geons was held to be joint and several, and that, upon the 
dissolution of the partnership, as both partners were entitled 
to the benefit of the contract, it was a breach of the con- 
tract for the covenantee — the defendant — to become assist- 
ant to one of them, and he was accordingly restrained. 
There seems no reason, however, why the benefit of this 
covenant, being a valuable asset of the partnership for the 
protection of its goodwill, should not have been treated as 
other assets and brought to a sale, when either of the part- 
ners might have purchased it. But in the absence of any 
arrangement of this kind, the judgment was in accordance 
with the general rule, that the partners had equal rights. 

In Bradbury v. JDickeiis {h), the whole of the goodwill 
was attached to the name of a periodical called " Household 
Words." The defendant, the famous Charles Dickens, 
had been editor and joint proprietor with the plaintiffs, 
but owing to disputes the partnership had been dissolved, 
and the defendant had announced that the publication 
would be discontinued. Upon a bUl to restrain him, it was 
held that he was not entitled to do this, for that the right 
to use the name must be sold for the benefit of all the 
partners, it being part of the partnership assets, but he 
was allowed to advertise the discontinuance of the publica- 
tion as regarded himself. The right to use the name was 
sold by auction, and, although Dickens had started a 
similar periodical called "All the Year Eound," it is 
interesting to note that the price obtained for it was 

{ff) 36 Ch. D. 411. W 27 Beav. 53. 



62 THE INVOLUNTAHY ALIENATION OF GOODWILL^ _ 

no less than 3,550/., due partly, perhaps, to the fact that 
Dickens bade for it himself («). 

So, again, in Banks v. Gibson (k), upon the dissolution 
of a partnership the assets of a partnership were divided, 
but no arrangement having been come to as to the name or 
style, it was held that each partner was entitled to the use 
of it. Eomilly, M. R., said : " The name or style of the firm 
of 'Banis & Co.,' in which the defendants had been engaged 
for a term of fourteen years, was an asset of the partner- 
ship, and if the whole concern and goodwill of the business 
had been sold, the name, as a trade mark, would have been 
sold with it. If, by an arrangement, one partner takes 
the whole concern, there must be a valuation of the whole, 
including the name or style of the firm. But if the 
partners merely divide the other partnership assets, then 
each is at liberty to use the name, just as they did 
before " (/c) . As pointed out, however, in Liadley oh 
Partnership (1), the question of the risk to which the other 
partners would be exposed by the use of the name seems 
to have been overlooked in this case ; but the principle is 
clear, and this difiiculty might easily be obviated by 
the use of the words " late of " or " formerly " before the 
old name (;m) . 

In Bury v. Bedford {n), a trade mark was similarly held 
to be a partnership asset, which passed under a creditor's 
deed. 



(i) See per Eomilly, M. E., 28 D. 436 ; Dmce\. Mason, 41 L. T. 

Beav. p. 455. N. S. 673. 

[h) 34 Beav. 566 ; and see Dart (n) 4 De G. J. & S. 352 ; and see 

T. Turpin, 2 John. & Hem. 139. Sally. Burrows, 4 De G. J. & S. 

[t] iMh ed. p. 863, note (p). 150 ; Hine v. Lart, 10 Jur. 106 ; 

[m] Churton T. Douglas, Johns. Mogers v. Nbwill, 3 D. M. & G. 

174 ; and see Scott v. Rowland, 20 614 ; and see numerous oases In 

W. E. 508 ; Seott v. Scott, 16 L. T. Sebastian on Trade Marks. 
N. S. 143 ; Levy v. Walker, 10 Ch 
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In the eases with which we have so far dealt, the Disposition 
dissolution of the partnership has taken place during the -nrhen firm 
lives of all the partners. When the dissolution is caused the^death^^ 
by the death of one of the partners, it seems now clear one partner, 
that the same general principles apply for the disposal of S^™^ prin- 
the goodwill as in other cases of dissolution where no all partners 
agreement concerning it has been made by the partners. 
There has been some doubt, however, entertained as to 
whether the goodwill of a business survived to the re- 
maining partner or partners, or whether some share in it 
J)elonged to the estate of the deceased. There exist clearly 
contrary decisions, but all the later cases hold that the 
goodwill does not survive, and that if a surviving partner 
obtains the benefit of it, he must account to the estate of 
the deceased co-partner. The question has been further Inprofes- 
compKcated by decisions in the case of partnerships of nerships. 
professional men, to the effect that the goodwill belonged 
to the surviving partners (o) , when, in fact, in those cases, 
there was no goodwill to survive in what, from Lord 
Eldon's time, has been regarded as the strict legal meaning 
of the word. Doubtless the surviving partners will reap 
some advantage from the death of their co-jDartner, but 
this benefit they receive is not by force of law, but is a 
mere natural advantage. The partners, in fact, in such 
cases simply acquire the same benefits as they would do 
from the death of a rival in the neighbourhood. And it 
would be absurd in such a case to consider them as 
liable to the personal representatives of the deceased for 
such advantages. In either case there seems no reason 
why the widow or executor of a deceased professional man, 
whether a partner or otherwise, should not introduce and 



(o) Farr v. Femrce, 3 Mad, 74; J., per Lord Chelmsford, pp. 626 — 
and see Austen v. Boys, 2 De G-. & 635. 



64 THE INVOLUNTAEY ALIENATION OF GOODWILL. 

recommend a new comer to the old customers, and thus 
deprive them, in part, of this advantage (p) . 

Applying, then, the same principles to the case of a 
dissolution by death, it follows that the surviving partners 
are clearly entitled to carry on a similar business as before, 
and to take every advantage they can of their acquaint- 
ance with the old customers ; but it would seem that the 
personal representatives have a clear right to have the 
business of the firm sold separately, and to receive the 
share of the price, in proportion to the share of the deceased 
in the business (17). Inasmuch as the surviving partners 
have a great interest that the business should not be sold, 
they usually take it over at a valuation, and a sale is 
SurviTiug seldom ordered by the Court. Not unfrequently, how- 
aooount for ever, the survivors have taken advantage of their position, 
if tlSTtate ^^^ ^^^^ secured for themselves all the property by which 
possession of tj^g goodwill could be conveyed ; and many actions have 
been brought by personal representatives of deceased part- 
ners to compel their former co-partners to account for the 
value of the goodwill thus wrongfully obtained. In such 
cases the Courts have ordered that the value of the good- 
vrill, if any, at the time of the death of the partner be 
ascertained, and that his share, with interest thereon at five 
per cent, from the date of the death, be paid to his repre- 
sentatives (r) . 
The Taluation The time when the valuation must be made is some- 
the date^of ^ times important. Thus, in the case of BrougMon v. 
the death. Broughton (s) , the business was insolvent at the date of 
the decease of the partner. The surviving partner, who 

(p) Bain v. Monro, 5 Hettie, and see cases infra. 

416. W Oiblett t. Meade, 9 Mod. 469 ; 

(q) Cooke v. Collingridge, 27 Beav. and cases infra. 

456 ; CoU. on Partnership, p. 215 ; (s) 44 L. J. Ch. 526. 
McDonald Y. Richardson, 1 G-ifi. 81 ; 
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was also executor, carried it on for eight years, and 
eventually sold it for 1,700/. ; tut it was held that this 
sum belonged to the surviving partner and not to the 
deceased's estate, inasmuch as the goodwill at the date of 
the decease was valueless. 

In estimating the value of the goodwill, the advantages 
attaching to the premises, and to the stock, and to the 
right to use any trade marks there may be, and possibly 
also to the trade name, must be taken into account ; but 
the rights of the surviving partners and the personal 
representative of the deceased respectively to the use of 
the firm name, do not seem to be quite clearly settled. 

As there have been conflicting decisions upon the ques- 
tion of goodwill surviving, and as the subject occurs not 
unfrequently, it is proposed here to discuss the principal 
cases at greater length. 

In Giblett v. Rcade (t), Lord Hardwicke clearty held that Review of 
partnership shares m a newspaper busmess were assets m 
the hands of an executrix ; but Lord Eosslyn, in Hammond 
V. Douglas, in 1800 {u), also clearly held that the goodwill 
of a trade carried on in partnership, without articles, sur- 
vives, and is not partnership stock. The propriety of this 
ruling was, however, doubted by Lord Eldon in Craivshay 
V. Collins (r), and was certainly not followed by him iu 
Cooke. V. Collingridge {x) in 1824, a case not properly re- 
ported, but it is clear from the order that Lord Eldon 
considered the deceased partner's share in the goodwill as 
a matter of some value to be regarded in the sale of the 
business. In Leuis v. Langdon [y), however, Shadwell, 
Y.-C, followed Hammond v. Douglas, and upon the ground 
of survivorship restrained the executors from usiag the 

{t) 9 Mod. 459. [x] 27 Beav. p. 456, n. 

(«) 5 Ves. 539. W 7 Sim. 421, 

(«) 15 Vea. 218. 
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name of the old firm. Lord Eomilly, M. E., however, 
had to deal with the same point on more than one occa- 
sion, when he followed Lord Eldon. In Wedderbum 
V. Wedderbum [z), he said: "The goodwill of a trade, 
although inseparahle from the husiness, is an appreciable 
part of the assets of a concern, both in fact and in the 
estimation of a Court of Equity. Accordingly, in re- 
ported cases. Lord Eldon held that a share of it properly, 
and as of right, belonged to the estate of a deceased 
partner. It does not survive to the remainiag partners, 
unless by express agreement." And further, " I am of 
opinion, then, that both on principle and on the authority 
of the decided cases, and on the ordinary rules of common 
sense, I must, whenever there is a reputation and con- 
nection in business constituting goodwill, treat that as 
Smith V. part of the concern" (ffl). 80 again, in. Smithy. Everett {b), 

he said : " I entertain no doubt that if two persons carry 
on busiaess, and one of them dies, a share in the goodwill 
(where it is of any value at all) forms part of the estate of 
the deceased partner, and his share of it is in proportion 
to his iaterest in the concern. But this must be limited 
by the rights of the surviving partner, and the conse- 
quences which naturally follow from the death of one of 
the partners." 

In the last case the partners had carried on the business 
of bankers, having had the right to issue notes under 7 & 8 
Vict. c. 32. Under that statute this right belongs bene- 
ficially to the surviving partner. The survivor ia this case 
was also the owner of the premises where the business had 
been carried on, and after his partner's decease he had sold 
the whole business for 10,000/. This action was brought 



(«) 22 Beav. 84. (J) 27 Beav. 446—450. 

(a) Page 104. 
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by the widow of the deceased to recover part of this, and 
it was held that the deceased's estate was entitled to a share 
of so much of the 10,000/. as was attributable to the good- 
will ; and special inquiries were directed to ascertain the 
value, having regard to the fact — 1st, that the partnership 
premises belonged to the survivor ; 2nd, that he had the 
right to carry on the business ; 3rd, that the sole right of 
issuing notes belonged to him. Lord Eomilly did not 
appear to consider that this would be of very great value ; 
but the result of the inquiry was that the valuation of the 
goodwill, apart from the rights of the survivor, was put at 
4,000/., of which the plaintiff received half, as due to the 
estate of the deceased. 

In Sail V. Burroios (c). Lord Chancellor Westbury also 
held that the goodwill of a partner was a distiuct subject 
of value, and as such to be included in any sale or valua- 
tion to the surviving partner, and the trade mark was held 
to pass with it {d). 

As regards the firm name, it would follow that the sur- Firm name, 
viving partners would have a right to it on the purchase' 
of the goodwill by them ; but if no arrangement was come 
to as to the goodwill, it is presumable that both the sm'- 
viving partners and the personal representatives would 
have an equal right to the firm name, in so far as the use 
of it by either did not injure the others by subjecting them 
to the risk of being sued. The surviving partners have 
been held to have the right both to the firm name and to 
the trade mark (e) ; but in Lewis v. Langdon (/), of which, 
however, the law is doubted, the executors were restrained 
from using the old firm name. 

(c) i De G. J. & S. 150. U) Webster v. Webster, 3 Sw. Rep. 

((Z) And see also JbAwsoM v.Selleley, 490, n. ; Hine v. Zart, 10 Jur. 106. 
34 Bear. 63; England y. Bovins, 6 See Lindley on Partnership, 5th ed., 
Beav. 269. p. 445. 

(/) 7Sim. 4'>1. 

f2 
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Protection of 
the goodwill 
until sold or 
valued. 



Upon a dissolution of a firm the Courts will protect the 
goodwill until it can be sold or valued, whether the 
dissolution be brought about by lapse of time, mutual 
agreement, decree of Court, death, or bankruptcy. The 
question has usually been raised in this country in connec- 
tion with dissolutions where there have been provisions in the 
partnership agreement for disposing of the articles ; but it 
has clearly been expressed by the Courts, and the principle 
is the same, whether under agreement or not, that they 
will interfere to restrain a partner, after a dissolution, from 
doing acts of waste, destruction, or intentional injury to 
the goodwill of the partnership until it can be sold or 
valued (gf). Shadwell, V.-C, in Lewis v. Langdon{h), 
certainly expressed a contrary opinion, but this opinion 
has riot been approved, and it appears from the remarks of 
Lord Chancellor Westbury, in Hall v. Burrows (»), that the 
Master of the Rolls had in that case directed a sale of an 
ironworks business and the goodwill of the partnership, aild 
until this could be done that he had appointed a manager 
to continue and conduct the business. It is not uncommon, 
in the winding-up of a company, for the Courts to appoint 
a receiver and manager to carry on the business until it 
can be sold for the benefit of the creditors [j). 

In Evans v. Hughes {k) a surviving partner was re- 
strained from carrying on the business under any but the 
old name until he elected to take it over, or have the 
value of the goodwill ascertained. 



(^) Turner v. Major, 3 GifE. 442 
Marshall v. Watson, 25 Beav. 501 
Coften V. Sorner, 5 Price, 537 
Bradbury v. JDicJcens, 27 Beav. 53 
and see cases in the United States, 
infra. 

(h) 7 Sim. 421. 

(i) 4DeG. J. &S. 150, 153. 



(;■) Gardner v. London, Chatham 
i- Dover Rail. Co., 2 Ch. App. 201, 
per Cairns, L. J., pp. 211, 212 ; In 
re Manchester f Milford Sail. Co., 
14 Ch. D. 645. 

{k) 18 Jur. 691 ; and see Vyse v. 
Foster, 8 Ch. App. 309 ; 7 E. & I. 
App. 318, 329. 
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In tlie case of the bankruptcy of a partnership firm, the Dissolution 
same principles would apply as in the case of an individual, bankruptcy, 
although, very frequently, the value of the goodwill would 
he very small. If one partner of a firm became bankrupt, 
the trustee in bankruptcy would have a right to an 
account and valuation of bankrupt's property, including 
his share in the goodwill of the firm at the date of the 
bankruptcy (1). The right of a bankrupt partner to start 
again in the same line of business is the same as in other 
cases, unless he is prevented by his agreement with the 
other partners. 

In Scotland, the goodwill of a partnership is treated Cases in 
upon the same principles as in England. The matter "" ^^ 
seems to have arisen mainly in connection with the 
premises where the business has been carried on. Thus, 
in Marshall Y. Marshall (m), decided in 1816, it was held, 
in the case of a dissolution of a firm of jewellers, that if 
the partners could not agree as to the disposal of the shop 
in which they had carried on their trade, it must be 
exposed for sale ; and in Stewart v. Stewart {n) that in 
dividing partnership property any partner is entitled to 
have it brought to a public sale, and is not bound to fix a 
value at which he will take his own or his partner's shares, 
and this although several years had elapsed since the firm 
had been dissolved, its affairs not having been wound up. 
In the case of a dissolution of a partnership by the death 
of a partner, his share of the goodwill has been held to 
belong to his estate. In McCormick v. McCubbing (o) it 



{Vj Crawshay v. Collins, 15 Ves. (1830). 
218. (») 14 S. 72 (183.5). 

(m) Decisions of Court of Session (o) 1 S. 541 (1822); and see 

(1816), 19 P. C. 101 ; and see Aitken's Trustees v. Shanks, 8 S. 

McWhannell v. Soiie, 8 S. 914 753 (1830). 
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was held that the goodwill of a newspaper was a valuable 
privilege or property transmissible inter vivos or to heirs, 
and that if upon the death of a partner in a company or 
firm publishing a newspaper, the other partners desire to 
continue the publication, but refuse to purchase the good- 
will, then, like the other rights of the deceased, it must be 
sold for behoof of his representatives. 

Caises in the In the United States, also, the goodwill of a partnership 
is treated also upon similar principles to those adopted in 
this country. Thus, in the case of Mitchell v. Head (p), 
in the New York Commission of Appeals, the Court, after 
most careful consideration of an apparently exhaustive 
list of authorities, decided that one member of a co- 
partnership cannot during its existence, without the know- 
ledge of his co-partners, take a renewal of a lease for his 
own benefit of premises leased by the firm upon which it 
has made valuable improvements, creating a goodwill and 
enhancing the rental. And it does not matter that the 
renewal lease does not begin tmtil after the co-partnership 
has expired by its own limitation. A lease so taken by 
one partner in his own name, it was decided, enures to 
the benefit of the firm, and the partner in whose name it 
is taken can be required to account to his co-partners for 
its value ; and further, that the fact that the landlord 
would not have granted the new lease to the other partners 
or to the firm was immaterial. The business in dispute, it 
may be noticed, was that of an hotel, where the goodwill 
for the most part attached to the premises. Earl, C, in 
his judgment, cited with approval the English case of 
Featherstonehaugh v. Fenwick (q), already referred to, and 
said : " The law recognizes the renewal of the lease as a 

(p) 61 N. T. 123 (1874), and 19 Fearee, 51 N.T. 357. 
Hun. 418 ; and see Striithen y. (?) 17 Ves. 298. 
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reasonable expectancy of the tenants in possession, and in. 
many cases protects this expectancy as a thing of value." 
" The defendant was in possession as a member of the firm, 
and the firm owned the goodwill for a renewal, which 
ordinarily attaches to the possession ; he took advantage 
of his position during the partnership secretly to obtain 
the new leases. He must hold them for the firm " (r). 

In the case of dissolution by death, it was held, in On death of 
Dougherty v. Van Nostrcmd («), that the goodwill and the 
lease of the partnership premises did not survive to sur- 
viving partners, but were partnership property. The 
question as to goodwill surviving seems to have arisen 
mainly in connection with the firm name. In Fenn v. 
Bolles (t), it was held that the partnership name either died 
with the firm, or was the common property of the sur- 
viving partners and the representative of the deceased 
partner; and in this ease the surviving partner was re- 
strained from trading in the old name. In Massachusetts, 
by the General Statutes (u), no person can use the name 
of a person previously connected with a trading firm 
without the consent in writing of such person or his 
personal representative ; but the sale of his share in the 
goodwill of the business would seem to imply this consent (w). 
Thus, for example, under the above statutory provision, it 
was decided that when a person had been in partnership 
with another, and had died, and the administrator had 
conveyed to a third party the right to use his name, the 
administrator and this third party might join in a bill to 

(r) Page 133. («) C. 56, §§ 3 and 4. 

(«), HoflE. 68. (w) See Morse v. Sail, 109 Mass. 

{t) 7 Abb. Pr. 202; aniaee Suwer 409 ; Carmichael v. Latimer, 11 E. 

v. Damenhoffer, 82 N. T. Rep. 499 ; I. 395 ; Drake v. Dodsworth, i 

Fetersen v. Sumphrey, i Abb. Pr. Kan. 159; Soheir v. Johnson, 111 

394. Mass. 238 ; Story ou Partnership, 

§ 100, n. 
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restrain the surviving partner from continuing to do 
business under the old firm name («). 
Protecting the As regards protecting the goodwill after a dissolution 
valued. until the business can be sold, Chancellor Walworth, in 

Marten v. Van Schaick {y), held that, on a dissolution of a 
partnership, it is a matter of course to appoint a receiver 
if the parties cannot agree among themselves as to the 
disposition and control of the property ; and, where it is 
necessary to preserve the goodvTill of the business, the 
receiver may be directed to carry it on under the direction 
of the Court until a sale can be effected ; and he appointed 
a manager to carry on the business in this case, the 
business being that of a political newspaper; but he 
ordered it to be sold as soon as possible. In Williams v. 
TF«7sow (s), Yice- Chancellor Sandford held that the good- 
will of a partnership was a valuable interest, belonging 
equally to all the partners, recognised and protected by 
the law ; and in the case before him he appointed a 
receiver to carry on the business until it could be sold, 
the business being that of a private insane hospital. 



Sect. IV. — The Goodwill of a Statutory Undertaking iijjon a 
compulsory Sale. 

Of late years it has become not uncommon for Parlia- 
ment to insert in the private Bills promoted by gas and 
water companies a provision giving the local authorities 
power to purchase compulsorily the undertaking. Local 

(«) Soffers V. Taintor, 97 Mass. (y) 4 Paige's Rep. (N. Y.) 479. 

291; and see JtTcffowsM V. McGowan, {z) 4 Sand. Oh. (N. Y.) 379. 

22 Ohio St. 370. 
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corporations have also obtained this power by bills pro- 
moted by themselves. The Public Health Act of 1875 (a) 
also empowers sanitary authorities to buy up the land, 
premises, and works, and all the rights, powers and privi- 
leges of gas and water undertakings ; but as such transac- 
tions will be voluntary, the parties thereto can sufficiently 
guard their own interests. In the case of a compulsory 
sale, however, in the absence of express provisions as to 
what is to be considered in fixing the price, questions have 
arisen, before the arbitrator appointed for that purpose, as 
to what is to be included and what is not. Something in 
the nature of goodwill not unfrequently turns up as a 
matter of contention. It has been doubted, for example, 
whether anything of this nature should be paid for at aU, 
and it has been contended that simply the value of the 
land, premises, stock and plant should be taken into 
account in fixing the price. Each case, however, must be To be valued 
determined according to the terms of its own Act; but inas- coMmi™^ 
much as these companies have obtained their rights and their 
customers by a large outlay of money, and after incurring 
considerable risk, it must always appear to be the equitable 
view that the undertakings ought to be valued as going 
concerns. The price would usually be calculated upon 
their net profits at the rate of so many years' purchase, 
the number varying with the circumstances in each case. 
If the company is a flourishing one, the sum allowed for 
goodwill would be by far the largest item in the account, 
and if the shareholders were deprived of this, it would 
entail a very serious loss to them. 

But in fixing the manner in which the goodwill has to Prospective 
be calculated, other questions arise. To calculate it upon ^orks to be 
the net profits of a young company, the resources of which *'^^^^ i"t° 

(a) Sects. 62 and 162. 
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are by no means fully developed, wotdd be most unfair, 
and an allowance should certainly be made for its capa- 
bility of increasing its income. In determining this allow- 
ance, it must be remembered that the legislature limits the 
dividends paid to the shareholders by arranging that the 
rates charged to the public shall vary with the dividends. 
With that limitation the full prospective value of the 
works and undertaking should be paid for. The prospec- 
tive value is to be calculated, however, according to the 
existing works or powers of the company. 
Probability of It has been argued that there should also be taken 
granting into accoimt the probability of Parliament passing other 
extended measures to allow for its further development. In a 

taken into flourishing district, where the resources of the neighbour- 
account. . . 

hood attract the population, causmg thereby an increased 

demand for gas and water, and a consequent necessity for 

the extension of the works of the imdertaking, it would 

at first sight appear that the company already planted in 

the community had the greatest chance of obtaining new 

measures. It might well be contended, therefore, that 

this probability was in fact of value. 

The probability and expectancy that a landlord will 

renew a lease upon its expiration, undoubtedly influences 

the price obtainable for the goodwill of a business, and 

this chance of renewal has been recognized as of value, 

both in Courts of Law and in Equity (b). Upon analogy 

it might therefore be argued that, in the absence of any 

provision in the statute to the contrary, the chance of 

Parliament passing further measures on behalf of a 

company ought to be considered as of appreciable value 

in estimating the price on a sale. But, as between landlord 

(}) Vernon v. Lee, 5 Brown's het Co., Ex parte Gosling, 4 B. & 
Pari. Cas. 10 ; Worrall v. Sand, Ad. 592. 
Peake, N. P. 105 ; HmigerfordMar- 
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and tenant, the chance of renewal is of no value, and 
Parliament, in legislating for the benefit of the community, 
is pretty much in the same position as the landlord, and is 
not, therefore, called upon to take this into account, and 
the very fact of the legislature passing a BiU allowing 
compulsory purchase negatives the idea(c). In the case of 
a voluntary sale it might be otherwise. 

(c) See Balfour Browne on the Compulsory Purchase of the Under- 
takings of Companies. 
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CHAPTEE V. 

THE VOLUNTARY DISPOSITION OF GOODWILL. 

As we have seen, goodwill is a word used to iaclude a 
number of rights by means of which a business connection 
can be transferred from one person to another, and as these 
rights are not dependent on the person, and of value, they 
may be the subject of mortgage, bequest, gift, or sale. 
These rights are of value only, however, when connected 
with a continuing business; therefore they cannot be 
assigned without the busiaess. Thus, if a surviving 
partner had the right, upon payment of a certaia sum, 
to succeed to the business of the firm, it would be absurd 
to bequeath the goodwill to another. 



Sect. 1. — Mortgage of Goodwill. 

When it When goodwill is local, and increases the value of land 

the premiBes. or premises, it passes to the mortgagee upon his entering 
into possession, and he is entitled to the benefit arising 
therefrom (a). Sometimes, however, the goodwill of a 
business is made a special subj eet of mortgage along with the 
premises and fixtures. It has not been very clearly decided 

{a) See Chap. VI. Sect. 1. 
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as to wliat would pass under such a mortgage. It seems Bills of Sale 

that the mortgage of a goodwill is not included under the 

Bills of Sale Acts ; and it has been held that the mortgage 

of a share and interest in a partnership business, which 

included the goodwill, was a charge upon a chose in action, 

and was not affected by the Bankruptcy Act of 1869, or 

by the BiUs of Sale Act of 1854 {h). 

The most common case of mortgage of goodwill occurs Mortgage of 
in connection with hotels and public-houses, when it is fg^gi 
mortgaged along with the premises. The mortgagee, on 
entering into possession, thus becomes entitled to have the 
licence assigned to him, and to have a receiver and manager 
of the business appointed (c) . He may apply for, and has 
a right to obtain, a renewal of a licence, and may appeal 
as a " person aggrieved " from a refusal of the justices to 
grant it (^). If the licence has been forfeited, and he takes 
no steps to obtain a new one, but sells the premises to a 
new occupier, his interest in the premises ceases, and he can 
make no claim if, afterwards, the previous occupier or his 
trustee in bankruptcy procure a new licence and sell it to 
the new occupier. In this last case the house and licence 
had been mortgaged, but the goodwill was not expressly 
mentioned (e). 

The right to use the firm name has also been the subject Mortgage of 
of express mention in a mortgage of premises, goodwill, 
&c., but such a right can only be of value when the 
mortgagee, or possibly his assignee, intends to carry on the 
same business. In Beazley v. Soares (/), the premises, 

(4) In re Bainhridge, Ex parte p. 131. 
Fktcher, 8 Oh. D. 218. (<?) Garrett v. JJ. of Middlesex, 12 

(c) Sutter T. Daniel, 30 W. E. Q. B. D. 620. 
801 ; and see Day v. Lukke, L. R. (e) Manifold v. Morris, 5 Bing. 

6 Eq. 336 ; Truman v. Sedgrave, 18 N. C. 420. 
Ch. D. 547 ; 30 W. E. 421 ; and (/) 22 Oh. D. 660. 

see Smith v. Fearman, W. N. (1888) 
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goodwill, and right to use the firm name had been 
mortgaged twice. The first mortgagee sold his interest to 
the defendant, subject to the interest of the second 
mortgagees, the plaintiffs. These plaintiffs sought to re- 
strain the defendant, who was carrying on the business, 
from using the old name until the sum due upon the 
second mortgage was paid. This, however, Mr. Justice 
Pearson refused to do, as the plaintiffs had never used the 
name, nor ever intended to use it, and they could have no 
interest in it apart from the business. 



"What_ 
under a 
bequest. 



Blake v. 
Shaw. 



Sect. 2. — Bequest of Goodwill. 

The goodwill of a business may in many cases be 
disposed of by will, and the legatee thereof will be en- 
titled to all the rights connected therewith in the same 
way as if he had purchased it (</). Testators must, how- 
ever, exercise considerable care in making such bequests, 
so that the terms thereof may specify exactly what they 
mean to pass, and they must also transfer such other 
property as will enable the legatee to get the benefit of 
the bequest. Thus, under a bequest of the goodwill of a 
business, the testator's interest in the business premises will 
not generally be held to be included (A). Yet, in such a 
case, the goodwill may be wholly local, and the executors 
may demand from the legatee such a high rent for the 
premises that he wiU be deprived of any advantage to be 
obtained from the bequest. In the case of Blake v. 



{g) Canham v. Jones, 2 V. & B. (A) In re Senton, Senton t. Sen- 

218. ton, 30 "W. R. 702 ; Farqiihar v. 

Hadden, L. R. 7 Ch. App. 1. 
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Shaw (i), for example, a testator bequeathed to the plaintiff 
"the plant and goodwill" of his business in Aldersgate 
Street. A question was raised as to whether this included 
the testator's interest in the lease of the house in which 
the business had been carried on. Only a few years re- 
mained of the lease, and it was held at a rack rent, so that 
it was practically valueless, except for any goodwill that 
might have attached to it. In these circumstances Page 
Wood, Y.-C, held that the testator's interest in the lease 
passed under the gift in the will, the premises being 
necessary to the transfer of the goodwill. Had the 
executor been able to let the house at an increased rent, 
because of the goodwill of the business which had been 
carried on in it, then the legatee might possibly have been 
able to recover this extra value from them. This was the 
course that should have been pursued in Robertson v. Soiertsm v. 
Qiciddington Ik). In that case the testator, who had been 
a partner in a firm of tailors, carried on without articles, 
bequeathed his share of the goodwill to a legatee. But 
this goodwill, though possibly of value, could not be 
specifically conveyed, for a testator has no right, apart from 
agreement, to force upon his surviving partner either an 
executor or anyone else as a new partner. The legatee, 
notwithstanding that the executors had assigned the good- 
will to the surviving partner, brought an action, with their 
consent, against the partner ; but it was held that the 
goodwill could not be separated from the business, and 
that the remedy of the plaintiff, if any, was in a suit for a 
general administration of assets, where, if it should appear 
that the executors had realised anything by the sale, the 
plaintiff might obtain the value. 

Not unfrequently disputes have arisen as to whether or 

(i) Johns. 732. (i) 28 Beav. 529. 
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not the stock-in-trade passed with the goodwill ; but it may 
be said generally that neither the stock-in-trade nor the 
capital employed passes unless specifically mentioned (l) ; 
the plant, however, may pass {m). 

In partnership articles provision is usually made for the 
valuation and disposal of the goodwill upon the death of 
one of the partners, and wiU depend upon the construction 
of the provisoes in each case («). 



Sect. 3. — Sale of Goodtvill. 

The purchase and sale of the goodwill of businesses is 
a matter of daily occurrence ; even in those cases where it 
passes by operation of law to an administrator, trustee in 
bankruptcy, or otherwise, it has to be re-sold. The law on 
the subject can scarcely be said to be complicated, the 
difficulties having mainly arisen from the indefinite nature 
of the subject-matter, and from the parties not defining 
clearly what rights they wished to convey and what to 
retain. The Courts have, therefore, in the interpretation 
of these contracts, had imposed upon them the task of 
giving clear meanings to terms which, to the minds of the 
parties, conveyed only vague and indefinite ideas. 

What passes We have already discussed very fully in Chapter II. 

goodwill. the respective rights of the purchaser and vendor upon the 
sale of the goodwill of a business without any covenants 
or stipulations. It may be convenient here to recapitulate 
shortly what these rights are. Firstly, then, the purchaser 

[l) Blake v. Shaw, Johns. 732 ; 488. 
Delany v. Delany, 16 L. E. Ir. 55 ; (m) Delany v. Delany, supra. 

Eichardson v. Pilliner, 50 L. J. Ch. (n) See infra, sect. 4. 
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acquires the exclusive right to carry on the old business, 
and to represent that it is the old business that he carries 
on, and this, it seems fairly well settled, includes the right 
to the trade marks, to the trade name, and to the benefit 
of agreements made by the vendor with employes, appren- 
tices, former partners, and others for the protection of the 
business. Secondly, the vendor, though restrained from 
infringing these rights, may set up a fresh business of a 
similar nature in any situation, and he may publicly or 
privately solicit his old friends and customers. After the 
sale he is, in fact, in the same position legally as regards 
the business as any other member of the public. As has 
also been pointed out in Chapter III., when the business 
is dependent on the personal qualities of the vendor, as in 
the case of the learned professions, there is seldom any- 
thing of value to pass under these rights. 

To transfer such goodwill, it does not appear that any No writing 
writing is required. As, however, there is frequently "^^^""^ 
some interest in land to be conveyed, as, for example, 
the possession of premises, it is necessary to have such 
writing or indenture as wiU. comply with the Statute of 
Frauds and other statutes regulating the conveyance of 
real property (o). 

In a sale of goodwill it is frequently advisable both to Eestraining 
modify and to add to these rights. In order to do this it advisable, 
is as well that there should be a formal deed incorporating 
such covenants as are necessary to render the goodwill of 
value. Among these are usually included a covenant 
restraining the vendor from setting up a similar business 
so as to compete with the one he has sold {p). Some 

(o) Smart v. Sarding, 15 C. B. 436 ; and see supra, Chapter II. 
652. Such a stipulation, if for more than 

{p) Scott T. Rowland, 20 W. E. a year, must he in writing : Dmey 
508 ; ChatUrisy. Isaacson, 57 L.T. v. Shannon, 4 Ex. D. 81. 
177 ; levy v. Wallcer, 10 Oh. D. 

G 
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restriction should also be placed upon tlie puroliaser's riglit 
to use the old name, so as to prevent the vendor incurring 
any risk of having an action hrought against him for the 
debts of the new firm {p). The vendor may even retain 
the right to the firm name {q). A purchaser should also, 
if possible, acquire in most cases the old business premises, 
either from the vendor of the goodwill or from his landlord, 
and he should not neglect to inquire into the title ; and a 
proviso might with advantage be inserted in the agreement 
that if the vendor cannot make a good title the contract 
of sale shall be void (r). 
Sale of the In the case of acquiring the goodwill of hotels and 

hotels, &c. public-houses, the premises and the Kcence are the all- 
important matters. The sale of a public-house as a going 
concern will imply the transfer of the licence (s) ; but it is 
as weU that purchasers of such a goodwill should insist 
upon a covenant requiring the vendor to comply with all 
the regulations necessary for the transfer of the licence 
along with the premises. If the vendor, then, cannot on 
the date fixed for the completion of the sale also transfer 
the licence, the purchaser will be entitled to repudiate his 
contract, and to recover back both his deposit and the 
expenses iacurred by him in connection with the sale {t). 
Covenants restraining the vendor from setting up a rival 
business are seldom necessary in the case of pubhc-houses ; 
but in purchasing the goodwill of an hotel such a covenant 
may sometimes be advisable. 

It would be impossible to go over all the different trades 



{p) See last note. (s) Bay v. Luhke, L. R. 5 Eq. 

\q) Pearson v. Pearson, 27 Oh. D. 336. 
145. (0 Cowles V. Gale, L. E. 7 Oh. 

if) Spratt V. Jeffery, 10 B. & C. App. 12 ; Claydon v. Green, L. R. 

249 ; Tweed v. Mills, L. R. 1 C. P. 3 C. P. 611 ; Seaton v. Mapp, 2 Coll. 

39. 656. 
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in which a goodwill may he sold, and to specify the 
different matters to which the purchaser should direct his 
attention. Such details are questions of fact rather than 
of law, and are known hest to those engaged in the class 
of business the goodwill of which is proposed to be sold. 
Among the matters, however, to be noticed are the services Employes, 
of the employes of the vendor. Unless the vendor has 
previously stipulated with them that they shall not set up 
a rival business, the goodwill may be seriously injured by 
their so doing, and they cannot be required at the time of 
the sale to bind themselves not to compete (u). 

In the case of businesses of a personal nature, as in that Sale of 
of a solicitor, or of a non-dispensiug medical man, the practices, 
period of time during which the vendor is to introduce his 
old clients or patients to the purchaser is a most important 
matter, and a covenant restraining the vendor from practis- 
ing within such a distance as would enable him to compete , 
with the purchaser is absolutely necessary [x]. Upon a Solicitor's 
sale of a solicitor's practice it is usual also for the purchaser 
to take over all the papers and documents belonging to the 
clients, and to require that they shall be handed over; 
without the express consent of the client this, however, is 
illegal (y), and the vendor is bound to deliver them up to 
the client if he so desire. Even in the case of one of two 
partners buying out his co-partner, he cannot take over 
the business of a client who has employed the firm (s) ; and 
even in the case of the bankruptcy of one of two solicitors 
in partnership, the solvent partner is not entitled to the 

. («) Irish V. Irish, 40 Ch. D. 49. {-t/j Per Jessel, M. E. , mArimdeU 

{x) See forms of covenants, v. Bell, 62 L. J. Ch. 537. 

Chap. VIL; and see Davidson' sand {z) Cook v. Rhodes, 19 Ves. p. 

Prideaux's Precedents on the pur- 272, n. ; Harl Cholmondeley v. Lord 

chase and sale of the goodwill of a Clinton, 19 Ves. 261 ; Griffiths v. 

business. Griffiths, 2 Hare, 687. 

g2 
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The word 
"goodwill" 
should he 
used in con- 
veying. 



Value of 
goodwill. 



possession of the papers of the firm, unless the clients 
consent (w). 

In agreements fot the conveyance of the goodwill of a 
busiaess it is also advisable to use the word " goodwill." 
This term has at least the merit of being more technical, 
and, therefore, capable of stricter definition than such 
terms as — "interest in the business" (x), "the establish- 
ment" (y), "property and effects in the business" (s), and 
such lite. These words usually do convey the goodwill, 
but they have given rise to disputes ; and ia the construc- 
tion of partnership articles in this connection there are 
conflicting decisions, arising mainly from the use of words 
having only vague meanings («). 

The value of the goodwill of a business is not an easy 
matter to determine. It should be ascertained in each 
case by persons acquainted vsdth the particular class of- 
business in question, and attention should be paid as to 
what is really to be conveyed and what is not. In many 
cases, especially in professional practices, the goodwill is 
practically valueless if the vendor or his partner has the 
right to carry on a similar business, while, on the other 
hand, if they are restrained from so doing the value may 
be considerable. Thus, for example, in Harrison v. Gard- 
ner {b), an arbitrator awarded a retiring j)artner 500/. for 
his share of the goodwill in a cheesemonger's business on 
the understanding that he would not set up a rival business 
in the vicinity, and the Court, being of opinion that the 
goodwill would without this be practically valueless, ad- 
mitted parol evidence to prove that the vendor had allowed 
the arbitrator to believe that he would not set up a rival 



(w) Davidson v. Napier, 1 Sim. 
297. 

{«) Fearson t. Pearson, 27 Ch. D. 
146. 



(y) Boon v. Moss, 70 N. T. 145. 
(2) Hall V. Sail, 20 Beav. 139. 
(a) See infra, sect. 4. 
(J) 2 Madd. 198. 
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business in the neighlDourliood. All such conditions should, 
however, be clearly brought home to the minds of the 
parties, so that their effect upon the value may be properly 
taken into account. 

The usual basis of valuation is the average net profits Basis of 
made during the few years preceding the sale. If the 
trader or partnership is insolvent or nearly so, the good- 
will has frequently been regarded as nil (c). In medical Ofprofes- 
practices the price of the goodwill, with the usual stipu- nesses. 
lations for introduction and restraint of competition, is 
usually estimated roughly at one and a-half year's profits. 
A solicitor's practice would bring about the same, or perhaps 
less ; while the price of a share in a legal or medical prac- 
tice is seldom calculated on less than two years' net 
profits [d). Other businesses of a personal nature must 
also be estimated according to the introduction given by, 
and the restraint put upon, the vendor. In the absence of 
these the value is comparatively little. Thus, in Davies v. 
Hodgson ie), the business of a tobacco broker was held to 
be too personal to be of value ; and, in Stewart v. Glad- 
stone (/), the Court doubted whether the goodwill of the 
business of commission merchants was of any value except, 
perhaps, there might be some value attaching to the firm 
name. 

In Mellersh v. Keen [g) the value of the goodwill of a Of a banking 

■.,.-.. -, , , , business. 

banking business was assessed at one year s average net 
profits. In Smithy. Everett ih) the goodwill of a similar 
business was sold for 10,000/., but its value, as regards a 
deceased partner's interest therein, was held to be only 

(c) Srotighton v. Broughton, 44 25 Beav. 382. 

L. J. Oh. 526 ; Simpson v. OJiapman, («) 25 Beav. 177. 

4 De a. M. & a. 154 ; Bond^.Mil- (/) 10 Ch. D. 626, 658, 662. 

boarn, 20 W. R. 197. (g) 28 Beav. 453 ; 27 Beav. 236. 

{d) Featherstonehaugh v. Turner, (A) 27 Beav. 446. 
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On assign- 
ment ad 
valorem 
stamp 
reqtiired. 



Whether pro- 
fessional or 
otherwise. 



2,000/. for the premises, and the right to issue the notes 
belonged to the surviving partner. 

In Llewellyn v. Rutherford («') the value of the goodwill 
of a pubHo-house was in dispute, and the arbitrator was 
ordered to estimate it, taking into consideration the known 
habit of magistrates to grant and transfer licences, and 
also the increased value of the property in the neighbour- 
hood. 

" Goodwill " has also been held to be " property" within 
the meaning of the Stamp Acts, and upon an assignment 
of it the instrument of assignment is liable to an ad 
valorem duty. This was distinctly laid down in 1854 in 
the case of Potter v. Commissioners of Inland Revenue (J), 
where it was decided that the goodwill of a business, 
of whatever nature, is property. It seems somewhat 
surprising that this decision has never been called in 
question. There can be no doubt that in many cases 
goodwill is property, as in all those classes of business 
where it may become an asset in the hands of an executor, 
or of a trustee in bankruptcy (Jc) . In professional busi- 
nesses, as we have already pointed out more than once, 
what passes is not property any more than a doctor's visit 
is property, although it has to be paid for. On the so- 
called sale of a non-dispensing medical or legal practice, 
the consideration for the money paid is the services to 
be rendered by the vendor in introducing the purchaser, 
together with the vendor's agreement not to compete {I). 
By these the vendor may certainly acquire the goodwill, 
which may be of great value ; but, on the same analogy, 
one may get health from the visits of a medical man, but 
it is for the services that he is paid, and not for the health 



(i) L. B. 10 C. P. 456. 

U) 10 Ex. 147. 

{k) South V. Finch, 3 Bing. N. 0. 



606. 

,{l] See per Jessel, M. E., Mat/ v. 
Thomson, 20 Oh. D. 705, 718. 
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ttat he may restore, and surely few -would call these services 
property. Pollock, C. B., in the case in question had clearly 
the distinction in his mind, for he said : — " And very fre- 
quently the goodwOl of a business or profession, vsdthout 
any interest in land connected with it, is made the subject 
of sale, though there is nothing tangible in it ; it is merely 
the advantage of the recommendation of the vendor to his 
connections, and his agreeing to abstain from all competi- 
tion with the vendee. StiU., it is a valuable thing belong- 
ing to himself, and which he may sell to another for a 
pecuniary consideration" (ot) ; and on these grounds he 
held that it was property under the Stamp Acts. 

In a previous case, Lyburn v. Warrington (w), Lord 
EUenborough had decided that a deed conveying the good- 
will of a butcher's business, and containing a covenant by 
the vendor not to carry on his trade in the neighbourhood, 
was not liable to an ad valorem stamp. Possibly this went 
too far, and the law of goodwill was not then very clearly 
settled. The case of ^eMer v. &'fes(o), in which it was 
decided that a deed, in which one partner assigned his 
rights under certain contracts to his co-partner, did not 
require an ad valorem stamp, was expressly overruled 
by Potter v. Commissioners of Inland Revenue (p). In 
Christie v. Commissioners of Inland Revemie[q), the same 
point arose as in Belcher v. Sikes, namely, whether a deed 
of assignment of partnership property was liable to an ad 
valorem stamp, and the decision in Potter's case was followed, 
but in this latter case there was no covenant not to carry 
on a rival business. A release by executors of a deceased 
partner, not stating the consideration, may be good with 

(m) p. 157. (?) L. R. 2 Ex. 46 ; and see, on 

in) 1 Stark. 162. the same point, Phillips v. Commiss. 

(o) 6 B. & C. 234. of I. S., L. R. 2 Ex. 399. 
(p) Supra. 
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only a common deed stamp, but the parties may be liable 
to a penalty for not stating the consideration (»*). 
Stamp on In Commissioners of Inland Revenue v. Glasgow and South 

for goodwill Western Rail. Co.{s), these cases were cited in the House 
iMid*'^"^ of Lords, but the question in dispute was whether the 
price paid for goodwill on the compulsory taking of land 
was liable to stamp duty. Their lordships, however, held 
that all the money paid was for land and for its immediate 
possession, and that stamp duty must be paid on all of it, 
and they did not discuss the abstract question of the 
liability of goodwill generally. 
Specific per- It is commonly said that the Court wiU not execute an 
aoreement agreement for the sale of a goodwill standing alone, but 
for sale ; that, if it is connected with the premises, the contract for 
the sale of an interest in the premises and of the goodwill 
is a fit matter for a decree in a suit for specific perform- 
ance (^). Thus, an agreement for the sale of a public- 
house and of the goodwill has been enforced (m) ; and an 
agreement by one partner to sell his share in a nursery 
garden along with the business has also been the subject 
of a decree {v). In the case of Cooper v. Sood(w), Lord 
Eomilly, while refusing upon other grounds to grant 
specific performance, remarked that " the terms ' goodwill, 
&c.,' in a contract for the sale of a foundry, are not so 
uncertain as alone to prevent a decree for specific perform- 
ance of it ; " and he suggested that there woidd be in 
the deed of conveyance an assignment of the trade-marks 
and of a covenant restraining competition by the vendor. 

[r) Steer v. Croivley, 14 C. B. chasers, 14th ed. p. 210. 
N. S. 337. (u) JDakin v. Cope, 2 Euss. 170 ; 

(s) 12 App. Gas. 315. and see Coslake v. Till, 1 Russ. 

(*) Darhy v. Whitaker, 4 Dr. 376. 
134, per Kindersley, V.-C. See (v) Kennedy -^ . Lee, Z Mec. ii\ . 

Fry's Specific Performance, 2nd ed. (w) 26 Beav. 293. 

p. 34 ; Sugden's Vendors & Pur- 
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It may, therefore, be taken as settled that, when good- decreed when 
will is local and attached to premises, an agreement attached to 
for its sale may be specifically enforced. There may, of P""®™*^^^- 
course, be reasons why it should not be enforced. Thus May not be 
in contracts for the sale of interests in and the goodwill of otherM'omias 
public-houses, time has been held to be of the essence of 
the contract, and an inability to take possession (x), to 
make a good title to the premises [y), or to assign the 
licences upon the day named (s), has been held sufficient 
ground for refusing specific performance. Misrepresenta- 
tion is also another good ground for refusing it (o) . 

There may be some doubt, however, as to whether the Agreements 
proposition that goodwill must be connected with the pre- "goodwill 
mises, in order that an agreement for its sale may be en- '^'^'i''^* 
forced, is not too narrow. The power of the Court to capable of 
enforce sales of goodwill by specific performance is limited 
by the fact that in many cases there is nothing upon which 
the Court can execute its decree ; but there seems no reason 
why an agreement for the sale of the goodwill of a whole- 
sale business, which included only the right to the firm- 
name and to the trade-marks, should not be capable of being 
enforced, although no interest in premises passed. If the 
purchaser refused to fulfil the contract, the vendor should 
not be hmited to his remedy in damages, inasmuch as the 
Court could enforce his part of the contract by injunction. 
The high authority of Lord Eldon, iu Baxter v. Conolly (h), Baxter v. 
is not unusually quoted to support the proposition that the 
goodwill must be local in order to be enforced. In that 
case the question before him was not the sale of the good- 

{x) Coslahe v. Till, 1 Euss. 376. App. 12 ; Glaydm v. Green, L. R. 

(S/) Beaton v. Mapp, 2 CoU. 556 ; 3 C. P. 511. 

Ferrer v. Nash, 35 Beav. 167. (a) RedgraveY. Surd, 20 Ch. D. 1. 

[z) Bay V. Luhke, L. R. 5 Eq. (4) 1 Jao. & W. 576. 
336 ; CowUs v. Gale, L. R. 7 Ch. 
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for sale of 
professional 
practice not 
enforceable. 



will of a business at aU, but of a chance of getting a lease 
of certain building land and of access to it. Wbat he said 
was as follows : — " The Court certainly will not execute a 
contract for the sale of a goodwill ; at the same time it will 
not enjoin against any proceeding at law under such an 
agreement. Suppose, for instance, there is a contract for 
the goodwill of a shop ; it cannot be conTeyed, and the 
Court would say : ' Go and make what you can of it at law ; 
if you can recover, very well ; we will not prevent you ; if 
you cannot, very well again ; we will not assist you.' " 
Now all that this amounts to is, that the goodwill of a shop 
is attached to and belongs to the shop, and if the shop 
cannot be conveyed, the goodwill could not, for it could 
not exist apart from the shop. If we regard goodwill as 
an advantage attaching to the enjoyment of certain rights, 
then it can be conveyed where these rights can be enforced ; 
but if they cannot be enforced, it cannot be separated from 
them. 

An agreement for the sale of the goodwill of a pro- 
fessional practice is seldom capable of specific performance, 
even where the premises are also conveyed, for the good- 
will attaching to the premises is, in many cases, practically 
nil ; and, further, because, in order to render such goodwill 
of value, there must be personal services performed by the 
vendor in the nature of introducing the purchaser to the 
old clients or patients, and such services the Court cannot 
well enforce (c). Then, again, there ought to be a cove- 
nant restraining the vendor from practising the same 
profession in such a way as to compete with the purchaser ; 
and there are no conditions generally applicable to trans- 



(c) May V. Thomson, 20 Oh. D. 
705 ; and see Stoc/eer t. Wedderburn, 
3 K. & J. 393, -where the Court re- 
fused a decree of speciiio perform- 



ance, as it could not order the 
vendor of a patent to give his ser- 
vices to promote a company. 
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actions of this nature, sucli as come -within the description 
of " usual clauses," that could be inserted in an instrument 
to he drawn up in pursuance of an agreement for the sale 
of the goodwill of a professional business (c;?). Some of 
the judges of the Courts of Equity, while admitting the 
legality of a sale of a professional business, have doubted 
whether the Court ought to assist in the carrying out of 
such an agreement (e). When, however, the principal Otherwise 
terms of the agreement have been settled, and when part executed, 
of the contract has been executed, the Court does not seem 
to have hesitated to enforce the contract as against the 
defendant, even although it could not have enforced the 
plaintiff's part. Thus, in Bryson v. Whitehead {f), the 
agreement was for a sale of a dyeing business, together 
with a trade secret which the vendor was to teach the 
purchaser, and there was further a stipulation that the 
vendor would not use the secret for a certain time. The 
vendor had taught the purchaser the secret, had conveyed 
the premises, and had received the money, but disputed 
as to the covenant restraining his use of the secret. The 
Court, however, decreed specific performance, and ordered 
a covenant to be drawn up to enforce the restraint. In 
Aubin V. Solt(g), a retiring partner in a firm of attorneys 
agreed to leave his name in the firm, upon certain con- 
ditions, and in consideration of the payment of an annuity. 
The name had been used for some time, but the deed 
carrying out the agreement had not been executed. Upon 
the annuity falling into arrear, the Court decreed specific 
performance of the agreement, and ordered an account of 
the arrears to be taken. 

Covenants not to carry on a business or professional Injunotioii. 

(cT) Bozon V. Farlow, 1 Mer. 459. (/) 1 Sim. & Stu. 74. 

\e) Thqrnbury v. Bevitt, 1 T. & (^) 2 K. & J. 66. 

C. C. 0. 554 ; and see Chap. III. 
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practice in certaia districts, if reasonably limited, will also 
be enforced by injunction (/«) . 

It may also be noticed that, with an action for specific 
performance, a claim for damages may be made as an 
alternative; but if the specific performance is rendered 
impossible by reason of the acts of the plaintiff, the claim 
for damages will not lie without amendment of the 
pleadings («). 

Disputes not infrequently arise after sales of the good- 
will of businesses, owing to the retm-ns not coming up to 
the amount which the purchaser had expected, and mis- 
representation is not an uncommon charge brought against 
the vendor. 

If during the negotiations for the sale the vendor has 
made misrepresentations upon which the purchaser has 
relied, and he has been thereby induced to purchase either 
a business or a share in a partnership, then he may, upon 
discovering the true state of the facts, either rescind the 
contract and have his purchase-money returned to him, 
or he may keep the business and bring an action for 
damages for fraudulent misrepresentation (/). 

In order to rescind the contract, it is not necessary 
that the misrepresentations should have been made frau- 
dulently ; it is enough if they are false (k) . The pur- 
chaser must, however, be able to restore to the vendor 
what he has purchased; but it has been held that if a 
person purchases a share in an insolvent partnership, 
relying on the faith of the owners of the business, and if 



(A) Whittaker v. Sowe, 3 Beav. 
383 ; NichoUs \. Stretton, 7 Beav. 
42 ; and see Chap. VII. 

(i) Sipgrave v. Case, 28 Ch. D. 
356. 

(j) Bobellx. Stevens, 3 B. & C. 
623 ; Oakes v. Turquand, L. R. 2 



H. L. 325 ; Pillans v. Sarkness, 
Colles, 442 ; Rawlins v. Wickham, 
1 Giff. 355 ; 3 De G. & J. 304 ; and 
see Lindley, 4th ed. vol. 2, p. 974 
et seq. 

(k) Adamsv. KewUgging, 13 App. 
Gas. 308. 
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lie does not find out the true state of the case for some 
months, he is nevertheless entitled to rescission, although 
the business he would restore is worthless and more hope- 
lessly insolvent than when he purchased (I). 

The question as to whether the vendor's statements have Misrepresen- 
. .... .„,. tatiou a ques- 

amounted to misrepresentation IS a question for the jury, tiouoffaot. 

He must be shown, however, to have misrepresented facts, 
and not merely to have stated an erroneous opinion. Thus, 
if he represent that the rent at which premises have been 
let is greater than it is (m), or that his receipts from the 
business were greater than they really have been (n), then 
these are misrepresentations of facts, and the purchaser 
may rescind his contract ; but if he state what the profits 
may be, or that the takings during the next year ought to 
reach a certain sum, then he merely states his opinion, and 
this is not ground for rescission. It does not matter whether 
the representation is contained in the instrument of con- 
veyance or not, nor does the subject of the misrepresenta- 
tion even require to be mentioned therein. In either case 
evidence will be allowed to prove the misrepresentations, 
and it will be left to the jury to say whether or not they 
operated upon the purchaser's mind and induced him to 
carry out the purchase. Thus, in Hutchinson v. Morley (o), 
a contract for the sale of a public-house was held to be 
voided by a false representation by the vendor as to the 
amount of the business attached to the house, even 
although the agreement expressly excluded the goodwill. 
It is not even necessary that the vendor should have made 
the representation to the purchaser ; it is sufficient if he 
have misstated the facts to another, who, with his know- 

(l) Adams v. NewUgging, supra. («) Dohell v. Stevens, supra ; Fil- 

(m) Lysney v. Selby, 2 Ld. Eaym. more v. Sood, 5 Bing. N. C. 97. 

1118; Dimmock v. Sallett, 2 Ch. (o) 7 Scott's Eep. 341; and see 

App. 21, 28. Dobell v. Stevens, supra. 
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Eepresenta- ledge, has communicated them to the purchaser (o). If 

relied upon, the purchaser has relied on the misrepresentations, it will 
he no defence to say that he could easily have learned the 
truth, as, say, hy examining the hooks to find out the exact 
amount of the receipts (p). If, however, before entering 
into the contract, he has ascertained the truth, he cannot 
then take advantage of the misrepresentation to rescind it 
subsequently if his purchase should not realize his expecta- 
tions. Upon finding out the truth the purchaser should 
also put off no time in claiming a rescission, otherwise he 
may be held to have waived his right to do so, and his 

Action for only remedy would be an action for damages (j). To 
found an action for damages it is necessary that the 
representations should have been made fraudulently, unless 
they actually amounted to a warranty (r) . 

Eeooyering Questions of a nature, similar to those iust discussed, 

premium paid ... 

on entering a occur when a partnership is dissolved, soon after one of the 
partnership, . . p -, ■. n • j j t j 

^ partners, on paying a sum oi money, has been admitted to 

the business. This sum of money is usually called a 
premium, and it goes not to the capital of the firm, but to 
the private estate of the person to whom it is paid. If the 
new partner has been deceived by misrepresentations he 
has his remedy (s) ; but sometimes his co-partner, from 
whom he has purchased the share of the business, behaves 
in such a manner that the partnership must be dissolved. 
In such a ease the Courts, being of opinion that the con- 
sideration has in part failed, while ordering the premium 
to be paid, allow the incoming partner damages for breach 
of contract (t). These damages usually depend on the 

(o) Piteorev. Ifoof?, 5 Bing. N. C. (»•) Redgrave \. Surd, supra ; At- 

97. wood V. Small, 6 01. & F. 232, 344. 

{p) Mummery T. Paul, 1 C. B. (s) Allen v. Bury, 1 CoU. 689 ; 

316 ; Hedgravey. Surd, 20 Oh.D. 1. Ex parte Turquand, 2 M. D. & D. 

(?) Doiell V. Stevens, 3 B. & 0. 339. 

623. (0 Samil v. Stokes, 4 IWce, 161 ; 
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amount of the premium to be paid, the intended duration 
of the partnership, and the time for which it has in fact 
lasted. If, however, the firm hecomes bankrupt, or from 
any cause other than misconduct is dissolved prior to the 
period fixed for its duration, this is a contingency which 
the incoming partner should have had in view, and he 
cannot expect to recover back his premium («). 

Questions sometimes arise in connection with the con- Consideration 

mi • pfl-ifi for 

sideration given for the goodwill of a busiaess. This goodwill, 
consideration varies considerably in its form. Thus, when 
the business is sold to a company, the vendor not infre- 
quently accepts a number of fully paid-up shares in the 
company as payment. Another common form is when the 
consideration is the payment of an annuity, or the price is 
a share of the profits for a certain number of years (v). In If considera- 
arrangements of this latter kind it is an implied covenant of profits, 
that the purchasers shall continue to carry on the business, ^™ outiie 
and he will be liable for damages if, by his own act, he business, 
becomes incapacitated for so doing (w) ; and further, if the 
purchaser break this implied covenant, the Court will not 
intervene to restrain the vendor from departing from any 
covenants into which he may have entered in respect of 
the same transaction (x). 

Freeland v. Stansfield, 2 Sm. & Griff. this subject is fully discussed. 

479 ; Blissett t. Daniel, 10 Hare, [v) See lEx parte Sarper, 1 De 

493 ; AstU v. JTright, 23 Beav. 77 ; G. & J. 180 ; Solyland t. De 

Edmonds v. Sobinson, 29 Ch. D. Jfm&a, 3Mer. 184; andseeBovill's 

170 ; Atwoody. Maude, 3 Ch. App. Act, 28 & 29 Vict. o. 86, ss. 4, 6, 
369; Sullock v. Crockett, 3 Giff. 



807. (w) Mclntyre t. Belcher, 14 C. B. 

(«) AkhurstY. Jackson, 1 Swaust. N. S. 654 ; 32 L. J. 0. P. 254. 
85 ; Whincup v. Hughes, L. R. 6 C. (x) Telegraph Dispatch Co. v. 

P. 78 ; and see Lindley on Partner- McLean, L. E. 8 Ch. App. 658. 
ship, 6th ed. p. 64 et seq., where 
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Seci'. 4. — The Disposition of Gooduill under Partnership 
Agreements. 

We have already discussed in the preceding chapter 
how goodwill is treated hy the Courts upon a dissolution 
of a firm in the ahsence of any provisions for its disposi- 
tion. 
Usnally When there have been partnership articles, the questions 

questions of jr jr > i 

oonstniotion. relating to goodwill have been mainly questions of con- 
struction, and great difficulty has been occasioned by 
reason of the fact that the disposition of the goodwill has 
not been expressly provided for. Thus, it has been very 
doubtful in many cases whether, upon the death, retirement, 
or expulsion of a partner in a continuing firm, he or his 
estate is entitled to any compensation in respect thereof. 

We would therefore repeat the very prudent suggestion 
in Lindley on Partnership {y), that in partnership articles 
the word " goodwill " should be specifically used, so that 
disputes may be prevented as to whether it is included in 
such phrases as " the stock and effects " or " the property 
and effects " of the partnership. 

According to the earlier decisions, it would seem that 
goodwill was not to be valued among the other partnership 
assets unless expressly mentioned; but as it is now re- 
garded as a more definite form of property, the tendency 
of later decisions is the other way. 

Sail \. Sail. In Hall V. IIa.ll{z), two partners had entered into 
partnership for a term of twenty-one years ; but owing to 
disputes the firm was dissolved by decree ; one of the co- 
partners agreeing to retire from this particular business, 
and the other agreeing to take the stock and effects at a 
valuation. By the partnership articles it was provided 

(2^) 5th ed. p. 447. [z) 20 Beav. 139. 
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that in case of the retirement of one of the partners, the 
other was to have the option of purchasing the " share " of 
the retiring partner ; but if he should not purchase the 
"share," then the "stock and effects" were to he sold, 
and the partnership affairs woundup. Upon a claim by 
the retiring partner for an allowance in respect of good- 
will, EdmiUy, M. E., refused it on the ground that the 
articles in no way specified that such compensation was to 
be made. 

In Barrotv v. Barrow (a), however, the same learned -Ban-ow v. 
judge held that the goodwill of a partnership passed under 
the words " effects and things," and held that a retiring 
partner was not bound by a general account which he had 
signed, because it was not according to the articles, and no 
mention was made of goodwill in it. 

In Burfield v. Rouch {b) the plaintiff had carried on the BurfieM v. 
business of a chemist for a number of years in the same 
premises, which premises were his own property, and had 
then taken the defendant into the business as a partner, 
assigning to him half the stock and goodwill, but retaiaing 
the premises ; and it was provided that, on the retirement 
of one, the other was to have the premises at the then 
value of them. Upon a dispute as to the manner in which 
the premises were to be valued, it was held, that the 
valuation was to be made irrespective of the advantages 
to be derived from the fact that the business of a chemist 
had been carried on there for thirty years, upon the ground 
that no mention of goodwill was made in the articles. 

In Mall V. Burrows (c) it was held that the goodwill Sail v. 
and trade mark were included in an agreement by the 
surviving partner to purchase the partnership stock at a 

(a) 27 L. T. N. S. 431. . (c) 4 De G. J. & S. 150 ; 32 L. J. 

(i) 21 Beav. 241 ; and see Mori- Ch. 548. 
son T. Moat, 9 Hare, 241. 

A. H 
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Meynolds v. 
Bullock. 



Stewart v. 
Gladstone, 



Kighta of 



valuation, and that the executors of the deceased partner 
■were entitled to a share of their value. 

In Reynolds v. Bullock (d) it was stated by the Vice- 
Chancellor that it is now settled that goodwill is ordinarily 
a distinct part of the property of a trading partnership ; 
and, therefore, under a provision in partnership articles 
for the valuation of the partnership " property and effects," 
at its close the goodwill is a matter for valuation. 

In Stewart v. Gladstone (e) it was held by the Court of 
Appeal, reversing Fry, J., that while the words " estate 
and effects" in partnership articles "in some sense might 
include goodwill," yet that, in a case where the retiring 
partner was to be paid a sum of money equal to a propor- 
tionate part of his share in one year's profit calculated 
upon the average profits of the three preceding years," 
that the goodwill was not to be taken into account in the 
valuation of such stock and effects of the partnership as 
are susceptible of valuation. The Lords Justices of Ap- 
peal based their judgments on the ground that it was not 
usual for merchants to include goodwill in their annual 
accounts, and as provision had been made for ascertaining 
the retiring partner's share by such accounts, and no men- 
tion being there made of the goodwUl, it ought not, there- 
fore, to be included. The business of the firm, in this case, 
was that of Indian commission merchants, and it is to be 
noticed that both Jessel, M. E., and Bramwell, L. J., 
were doubtful as to whether there existed in such a busi- 
ness a saleable asset in the nature of goodwill, the only 
thing that could be sold being the name, which might not 
be of much value (/). 

When a partner retires from a firm and sells his shaxe 



{d) 47 L. J. Ch. 773 ; and see 
also Fawsey v. Armstrong, IS Ch. 
D. 698. 



(e) 10 Ch. D. 626 ; and see Wade 
T. Jenkins, 2 Giff. 609. 

(/) 10 Ch. D. 658, 662, 663. 
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to the co-partners, he is not deharred, any more than any retiring^ 
other vendor of a goodwill, from setting up a similar busi- 
ness wherever he may choose, and publicly and privately 
soliciting the old customers (</). It is advisable, therefore, 
in partnership articles to provide for such a contingency, 
by stipulating that a partner so retiring shall not set up 
a rival business in the vicinity. It has also been decided 
that a partner who has been expelled from a firm under a 
provision in partnership articles, will be at liberty to carry 
on a similar business on his own account, unless the articles 
provide that he shall not {h). 

When a firm continues after the expiration of the period Partnership 
fixed by the partnership agreement for its duration, it 
becomes a partnership at will ; but, beyond that modifica- 
tion, the partners, ia the absence of a new agreement, are 
presumed to carry on the business under the old provisions. 
Covenants and stipulations relating to the goodwill of the 
business will, therefore, usually be unaffected by the fact 
that the partnership has become a partnership at will (»'). 

In Cox V. Willoughhy [j) this principle was applied to 
the case of a partnership of solicitors. By the articles it 
had been provided that, on the decease of one of the part- 
ners, before the expiration of the partnership term, the 
surviving partner should pay to his executors the sima of 
1,500/., as the purchase-money for his interest in the 
goodwill of the business. Fry, J., held that this provision 
applied to the partnership at will constituted by their 
carrying on the business without fresh articles after the 
expiration of the partnership term, and he ordered the sum 
to be paid. 

(y) Harrison v. Gardner, 2 Madd. {h) Damon v. Beeson, 22 Ch. D. 

198 ; ShacleU t. Baher, 14 Ves. 468 ; 504. 

MeKiriy v. Faterson (So.), 16 D. {i) King v. Chucle, 17 Beav. 325; 

1013 ; Pearson v. Pearson, 14 Ch. D. Clarlc v. Leaeh, 32 Beav. 14. 

US. [j) 13 Ch. D. 863. 

h2 
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Goodwill of It is to be noticed, however, that, in the absence of such 
professional a provision as that in the last case, the value of a share 
wm."^"^^ '^ * of a goodwill in a professional partnership is seriously 
afEected by the length of the period fixed for the duration 
of the partnership. It may be doubted whether the good- 
will of a professional partnership at will is of any value at 
all. If one partner retires from the firm, the remaining 
partners receive the benefit of his retirement, if he does not 
set up a rival business, merely as an advantage attaching 
to their position, and not as a form of property. When a 
professional man has a connection, it may be worth a great 
deal to become his partner for a number of years, but 
when the partnership may be put an end to at a day's 
notice, the value of a share in the partnership may be very 
much diminished. In estimating, therefore, the value to 
be put upon a retiring partner's share ia the goodwill of a 
professional busiaess, the intended duration of the partner- 
ship, and the time that has elapsed, are matters usually to 
be considered. 
Austen v. j^ _4^ust€n V. Boys {k) the plaintiff had been a partner 

vrith one other as a firm of attorneys and solicitors in 
London. The partnership was to last for seven years, but 
either partner might retire, and in that case the continuing 
partner was to pay the retiring partner for his share in the 
business and in the goodwill thereof at the fair marketable 
value. The plaintiff retired only two days before the end 
of the seven years, and claimed an allowance for goodwill. 
Lord Chancellor Chelmsford held that the goodwill in 
this case could only mean the interest which the retiring 
partner would have had if he had remained in the partner- 
ship tin the expiration of it by efflux of time. If the 
partnership had expired without notice, there would have 

{k) 2 De G. & J. 626. 
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\ ". 

been no goodwill to have been paid for, and therefore tHB ' 
plaintiff's interest was quite nominal. 

Similarly, in the more recent case of Arundell v. Bell (1), Arundeiiv. 
three partners who had carried on a solicitor's business had 
agreed to dissolve the partnership ; two were to continue 
the business, and the third was to be engaged as a clerk. 
On the death of the third, shortly afterwards, his adminis- 
tratrix claimed in a partnership account that a sum be 
allowed in respect 'of his interest in the " goodwill," but it 
was disallowed. The judgment was based on two grounds : 
first, that there was, as a rule, no goodwill of attorneys' 
business existing as an asset; and second, that in the 
agreement there was nothing indicatiag a transfer of any- 
thing in the nature of goodwill. 

Although, however, the benefit of the goodwill of a Agreement 

for survivor 

personal business accrues to the surviving members of the of a partner- 
firm, upon the death of one of them, in the absence of any forV° Sood- 
provision to the contrary, there is no reason why there ■'"^• 
should not be some provision made in the partnership 
articles by which the survivors should be required to pay 
for the benefit they obtain. It is not as if there was no 
consideration ; for, when a man is taken into partnership, 
he regards this as one of the chances, and there is nothing 
Olegal in his paying for it, and stiU. less if he is not called 
upon to pay until he gets the benefit. Thus, in Featherstone- Featherstone- 
haugh v. Turner (m), a surgeon had taken another into Turner.' 
partnership, and it was agreed that, in the event of the 
death of one, his representative should have the power of 
putting some other person in the precise position in which 
' the deceased had been. On the death of the one who was 
taken in, the defendant, the surviving partner, would not 

{I) 52 L. J. N. S. Oh. 537. (m) 25 Beav. 382. 
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accept a new partner in Ms place, so the Court ordered that 
the value of the share and interest of the deceased should 
he ascertained, and the defendant fixed with the amount. 
This was calculated hy the chief clerk upon two years' net 
profits. 

In trading partnerships, agreements of this kind are not 
uncommon. The surviving partners frequently acquire a 
valuahle asset which might have heen sold, and it is quite 
fair that they should give some consideration for it. The 
Courts wUl enforce agreements to that effect. 

Turner \. Thus, in Turnery. Major [n) , yfh.'ssQ it was agreed by 

two partners who carried on the business of manufacturing 
chemists in different districts that the partnership should 
be dissolved, and that the premises, stock, and_ goodwill 
should be sold, and until sold that it should vest in the 
receivers appointed, the Court restrained one partner who 
had made use of the partnership property from carrying 
on the business on his own account in one district, an.d 
ordered him to account for the profits. 

Wade V. j^ Wade V. Jenkins (o) it was provided in the part- 

nership articles that the goodwill of a brewing business 
should be valued at 6,000/., and belong to the partners in 
the proportion of their shares in the busiaess, although it 
was not to be taken iato consideration in the accounts of 
the partnership. Upon the death of one, the Court ordered 
that his representative be paid such part of the 6,000/. as 
corresponded to the share of the deceased. 

Yery frequently other provisions are made in regard to 
a partner's share in a busiaess. Thus, it is not unfre- 
quently provided that, upon the death of a partner, the 
surviving partner shall continue the business and pay the 

W 3 Gifi. 442. (o) 2 GifE. 609. 
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widow of the deceased partner an annuity, or that a son 
or some other person shall be received into partnership. 
Such provisions are quite legal, and wiU be enforced by the 
Courts [p). 

[p] Page -y. Gox, 10 Hare, 163. Partnership, 4th. ed. pp. 875 e< sei?. ; 
For a discussion of these provisions 5th ed. pp. 429 et seq. 
the reader is referred to Liadley on 
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CHAPTER VI. 

GOODWILL AS AFFECTING THE VALUE OF LAND AND 
PREMISES. 

Local good- The possession of the premises where a successful trade or 
business had been carried on was early recognised, both 
in law and ia commerce, as being most material for the 
purpose of retaining the old connection. In the earlier 
cases, indeed, goodwill, as has been already pointed out, 
was considered to be purely local — the chance that 
business would be had at a certain place in consequence of 
the way in which that business had been previously carried 
on. The probability that persons will resort to the same 
house, in spite of a change of hands, has been found to be 
so great that persons desirous of carrying on a business 
in a certain neighbourhood will pay a larger price for 
premises than they would have done had the premises 
been altogether untried, and their suitability for such a 
business unproved. 

The fitness of the building and of its situation is not by 
any means the sole advantage appertaining to the old 
place. The ability and industry of the previous occupant 
, may have given the premises a name and a reputation 
which, in the hands of an unbusiness-like and careless 
person, they never would have attained. This reputation 
that he gives them is very much like the improvement 
that a skilful farmer effects upon rough untilled land. 
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It is the personal endeavours of the occupier that in each 

case work the change ; but it is to the land and to the 

person who has the right to use the land that this enhanced 

value, in the absence of stipulations, enures (a). Groodwill Subject to the 

in this aspect thus becomes subject to the incidents affect- real property. 

ing real and leasehold property (6). If the trader holds Does the 
1. . , 1 1 I ■ 1 • T • i_ landlord or 

nis premises upon lease, he may obtain durmg nis tenure tenant get the 

the benefit of his labours; but at the expiration of the ^^'i^^*'' 
term this advantage passes to the landlord, who may reap 
the benefit thereof by obtaining, upon a renewal of the 
lease, either a large premium or an increased rent. If the 
premises are held upon a yearly tenancy, the landlord has 
his tenant even more at his mercy, as he can raise his 
rent annually according as the possession of the premises 
becomes of more and more value to the trader. 

In this connection questions have sometimes arisen as to I^oes a name 
whether a name given to the premises by the tenant, and premises? 
which has become well known, remains with the house, or 
whether the tenant has the right to it. In cases of hotels 
and theatres, the name may be of considerable value. It 
is, however, a question of fact to be determined in each 
particular instance ; and in the United States, where the 
matter has been mainly litigated, the decisions appear 
somewhat conflicting. Woodward v. Lazar (c) is a good 
example of this class of case. There a tenant had leased 
a house, in which he had carried on an hotel, which he 
had called " The What Cheer House." On the expira- 
tion of his lease he had built on an adjoining plot another 
house, which he also called " The What Cheer House." 
The defendants had purchased the old hotel, and had 
called it " The Original What Cheer House," but at the 



(a) Lkwellyn v. Rutherford, L. R. (S) Booth y. Curtis, 17 W. R. 393. 

10 C. P. 456, 467. (c) 21 Cal. 448. 
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instance of the previous tenant they were restrained from 
using the words " What Cheer House " as a name for any 
hotel in that city. In support of this decision, Norton, J., 
said : "A tenant, by giving a particular name to a building 
which he applies to some particular use, as a sign of the 
business done at that place, does not thereby make the 
name a fixture to the building and transfer it irrevocably 
to the landlord." In the case of a theatre the name, 
however, was held to have become attached to the premises 
and to pass with them (d). 

Questions of this kind may, however, be obviated by 
agreement between the parties. A trader, who is a tenant, 
may, like a farmer, protect himself from losing the 
advantages which his skill and industry may have pro- 
duced upon the land, as by requiring a covenant from the 
landlord that he will be entitled to the value of these 
advantages. We have an example of this in Lkwellyn v. 
Rutherford {e). In that case the plaintiff, who had been 
tenant of an hotel, had had a proviso in his lease pro- 
viding that at the expiration of his term " all such sum 
and sums of money as shall or can be procured for the 
goodwill of the business of a licensed victualler in respect 
of the premises for an incoming tenant, shall be received 
by and belong to the lessee, his executors, &c." At the 
expiration of the term the premises were let to a new 
tenant at a largely increased rental, and upon the payment 
of a premium of 1,300/. The landlord refused to hand 
this sum over to the outgoiag tenant, and the matter was 
referred to an arbitrator to determine the amount of 
damages (if any) to which the plaintiff was entitled. 
Upon a case stated for the opinion of the Court, it was 



(iQ Booth T. Jarrett, 62 How. Pr. 
169 ; and see Woods v. Sands, Sebas- 



tian Digest of Trade Mark Oases, 
467. 

(e) L. E. 10 C. P. 466. 
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found that the goodwill had a very considerable value, 
and the Court held that the proviso had been broken, and 
the arbitrator was ordered to assess the damages, according 
as one accustomed to value goodwill as between outgoing 
and incoming tenant would assess them, and he was also 
ordered not to disregard, in so doing, the increased value 
of the property in the neighbourhood, as the plaintifE was 
entitled to the benefit thereof. 

In cases of leases, then, it is clear that there are two 
interests in the goodwill, one in the term and one in the 
reversion. During the period of a lease the tenant may 
sell the goodwill of his business and assign the remainder 
of his term. The price he can command, while depending 
on the length of the term still unexpired, and upon the 
chance of renewal, wiH also in many cases depend upon 
the nature of the business, a matter which will also not 
unfrequently affect the value of the reversion (/) . 

The question of goodwill affecting the value of land 
arises in many cases ; as, for example, between the heir and 
next of Mn {g), between the trustee in bankruptcy and a 
mortgagee, and so forth. The bulk of the decisions, how- 
ever, may be discussed conveniently under the following 
heads : — 

I. Mortgage of land. 
II. Compulsory purchase of land. 
III. The rateability of land. 

(/) Edwards v. Edwards, 1 Jur. [g) Booths. Curtis, 17W. K. 393. 

654. 
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Sect. I. — Mortgage. 
Local good- It may be said generally that when a person mortgages 

Will p3jSB6S to 

mortgagee. his interest in his lands or premises, whether leasehold or 
otherwise, the mortgagee hecomes entitled to the advan- 
tage of any goodwill that may accrue to them ; that is to 
say, that in so far as the goodwill enhances the value of 
the land or houses it forms part of the mortgagee's 
security. If, on the other hand, the goodwill is personal, 
or ii it is valuable because of a trade name or mark inde- 
pendently of the place, then it does not pass to the 
mortgagee (A). 

In Chissum v. Dewes (i) the lease of a house, where an 
upholsterer had carried on business, had been deposited 
with a creditor as security for a debt. In a creditor's suit 
the unexpired term in the house, and the goodwill of the 
business in it, were sold with the consent of the person 
with whom the lease had been deposited, and fetched 
1,000^., a sum less than the amount of his debt. It 
was held that this equitable mortgagee was entitled to 
the whole of the purchase-money, whether arising from 
the value of the goodwill, or from the value of the lease 
independently of the goodwill. Langdale, M. R., in his 
judgment said : " The goodwill of the business is nothing 
more than an advantage attached to the possession of the 
house ; and the mortgagee, being entitled to the possession 
of the house, is entitled to the whole of that advantage. 
I cannot separate the goodwill from the house." 

As against Similarly, as between the assignee in bankruptcy and 

assignee in ni i--- . 

bankruptcy, a mortgagee of the leasehold of premises in which a baker's 

business had been carried on, it was held that a sum 

(A) Bx parte Thomas, 2 M. D. & (i) , 5 Euss. 29 (1828). 

De G. 294. 
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granted by a railway company upon taking the premises, 

in which was included compensation for loss of profits, 

belonged wholly to the mortgagee, his debt, of course, not 

being less than the amount awarded (/). In Pik v. Pile v. Pile. 

Pile (k) , a railway company had taken a ship and graving 

dock, and premises connected therewith, which were at 

the time in the possession of the mor%agees, and the 

Court of Appeal held that the sum awarded passed wholly 

to the mortgagees, including that which was in the nature 

of compensation for the goodwill of the business. James, 

L. J., said, in his judgment, that the arbitrators, in using 

the words " for the profits of the busiaess," and similar 

terms, only meant that " in estimatiag the value they 

estimated the dimiaished capacity of the property to make 

profits for the future" (l). 

These last two cases appear, at first sight, to be some- 
what at variance with the decision of the Court of Appeal 
in Cooper v. The Metropolitan Board of Works (m) . In that Cooper v. 
case mortgaged premises were taken by the defendants, a works. 
public body, under the powers of their private Act, incor- 
porating the Lands Clauses Consolidation Act, 1845. The 
plaintiff was the tenant, and he had mortgaged his lease- 
hold interest in. the premises. He was in possession, how- 
ever, and carried on the business of a tailor thereon. By 
an agreement between the parties, the total damage was 
estimated at 400/., and the defendants agreed to pay this 
as full compensation for all loss, iacluding the leasehold 
interest, which was specially assessed at 150/. The balance 
■was made up of compensation for damage to trade, cost 
of removal, and fixtures. As the tenant, however, owing 
to the mortgage, could not give a good title, the defendants 

(j) King Y. Midland Sail. Co., 17 (0 -?*«?■ P- 42. 

W. E. 113. (»t) 25 Ch. D. 472. 

(A) 3 Ch. D. 36. 
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paid the whole sum into Court. This action was brought 
by the mortgagor for specific performance, and the Court 
ordered the sum of 250/. to be paid to him at once. This 
ease is so far distinguishable from the preceding ones, 
inasmuch as the Act specially provided for personal com- 
pensation to the occupier; but this cannot mean, as implied 
by Lord Justice Cotton's judgment, compensation for per- 
sonal goodwill (w). It was argued that part of this 250/. 
included goodwill, and his lordship pointed out, properly 
enough, that there was goodwOl attaching to personal 
reputation, as well as to a particular house, and this would 
not go to the mortgagee. This personal reputation, how- 
ever, would be injured by taking his old place from him 
only if he could not get a similar place of business in the 
neighbourhood. If such a place could be found, all the 
loss that he would suffer in the nature of injury to good- 
will would be local and attached to the place. 

Mortgagor in It is submitted that the better ground of decision is 
posBession ii;n • • jt i .ii- 

entitled to that he was m possession, and as long as he paid his 

f TiEst ^^b-°" interest on his mortgage debt he was entitled to remain in 
ance. possession as against the mortgagees. He had, therefore, 

a clear right for compensation when the house was taken 
from him (o) . In Pile v. Pile (p) the mortgagees were 
themselves in. possession, and were the only persons who 
could have made profits if any one could ; but in Cooper's 
Case, there were two interests to compensate, or three 
rather, if we include the landlord's. There was the mort- 
gagee's interest, which was the value of the lease at what 
it would have ordinarily sold for, together with any good- 
will thereto attached. Then there was the tenant's right 
to possession, and the value that this possession was to 

(») 25 Ch. D. 479. 596. 

(o) In re Eungerford Market Co., {p) 3 Ch. D. 36. 

2 B. & Ad. 341 ; 4 B. & Ad. 692, 



MORTGAGE. Ill 

Mm. Both these interests include goodwill, but they are 
both interests in land. It is the right to land, and to the 
immediate occupation of land, that is acquired in such 
cases, and goodwill may affect alike the value of the pos- 
session and of the reversion (q) . 

By far the larger number of cases that arise of goodwill 
attaching to the premises, and therewith passing to the 
mortgagee, occur in connection with hotels and public- 
houses. In that class of business it may be taken as a 
general rule that all the assignable goodwill attaches to 
the premises (r). Not unfrequently, when the occupier of 
licensed premises mortgages them, he expressly includes 
the goodwill, in which ease he is bound to assign his 
licence to the mortgagee when he takes possession, or to a 
receiver and manager appointed by the Court on his 
behalf (s) . The mortgagees in possession have also a 
right to apply for a renewal of the licence (t). 



Seci'. II. — Compensation for Goodwill on the taking or 
injuring of Land. 

The legislature having from time to time granted to Statutory- 
various public bodies, by private Acts of Parliament, purchasing 
rights to purchase and take land, either compulsorily or ^^^' 
otherwise, for the purpose of executing works, it has at 
the same time usually provided that compensation shall be 

[q) See infra, p. 114. Ch. D. 547 ; Manifold y, Morris, 5 

(r) Ex parte Funnett, 16 Ch. D. Bing. N. C. 420. 

226 ; Ex parte Tliomas, 2 Mont. D. [t] Garrett v. JJ. of Middlesex, 12 

& De G. 294; Booth y. Curtis, 17 Q. B.D.620; unAseeDayY. Zuhke, 

W. E. 393. L. E. 5 Eq. 336 ; and see siipra, 

(s) Butter v. Daniel, 30 W. E. Chap. V. sect. I. 
724 ; Truman v. Sedgrave, L. E. 18 
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given to owners of land and of interests therein, either 
■when compulsorily taken for, or injuriously affected hj, 
the execution of these works. The liability for compen- 
sation is now most frequently regulated by the Lands 
Clauses Consolidation Act, 1845 (ii), which is usually in- 
corporated, wholly or in part, in the private Act. In the 
case of railway companies' Acts, the Railways Clauses Con- 
solidation Act, 1846 (x), is usually incorporated as well as 
the Lands Clauses Consolidation Act. If these are not 
incorporated, the private Act generally contains provisions 
to a similar effect (y) . 

In certain Acts only those parts of the Lands Clauses 
Consolidation Act are incorporated which regard the 
taking of lands, so that no compensation is allowed when 
lands are merely injuriously affected by the authorised 
works (z) . 

The general principles regulating compensation under 
these various Acts are for the most part the same, although 
in some cases the range of compensation is much vdder 
than in others. It is proposed here to discuss these prin- 
ciples in so far as they relate to compensation for good- 
will. In some of the Acts, goodwill is specifically 
mentioned as a subject of compensation {a) ; but even in 
the absence of this, when it affects the value of land, it 
naturally falls under the general provisions. 

(«) 8 & 9 Vict. c. 20. In Scot- Sewers Act, 1848 (U & 12 Vict, 

land, 8 Viot. c. 19. o. 143); the Metropolitan Manage- 

{xj 8 & 9 Viot. i>. 18. In Soot- ment Act, 1858 (18 & 19 Viot. 

land, 8 & 9 Vict. c. 33. o. 120) ; and see S. v. The Lord 

(y) The Public Health Act, 1875, Mayor of London, L. R. 2 Q. B. 

8. 308 ; the Artizans' Dwellings 292 ; Bigg v. Corporation of London, 

Improvement Act (45 & 46 Vict. 16 Eq. 376. 

c. 64) ; the Metropolitan Paving Act (a) Metropolitan Paving Act (57 

(57 Geo. 3, c. 29, s. 82). Geo. 3, c. 29), s. 82 ; Himgeriord 

(z) The London City Improve- Market Company's Act (11 Geo. 4, 

ment Act ; the City of London u. Ixx), b. 19. 
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Questions as to compensation for lands taken or injured Heads of 

J T, e Ti 1 l^ 11 compensation. 

naturally tall under three heads : — 

I. When land is taken. 
II. When land is injuriously affected. 
III. When land is severed, part being taken and the 
rest injured. 

And in assessing damages juries are directed, although not 
required, to distinguish the sums awarded under these 
different heads [b). 

The word " land," it may be noticed, is used to include 
" messuages, lands, tenements, and hereditaments of any 
tenure" (c). 

Sub-Sect. (i). When Lands are Compulsorily taken. 

When land is taken, every person having an interest All interests 
therein is entitled to compensation, whether the interest pensated!' 
be that of lessee, copyholder, tenant from year to year, 
mortgagee or owner of the fee {d), and whenever there is 
goodwill affected by the taking of any of these interests, 
the injury must be compensated {d). 

In calculating the respective interests of the parties in Landlord's 
the goodwill a number of considerations must be taken ^0*0^^31^"*^° 
into account. The interest of the mortgagee or the land- 
lord is merely in the value of the local goodwill — ^that 
goodwill which attaches to the premises and would remain 
with them and be of value, although the trader started a 

lb) Lands Clauses Consolidation sation to lessor and lessee, see Fenny 

Act, 1845, s. 49. v. Penny, L. E. 6 Eq. 227; In re 

(c) Ibid. s. 3. King, L. R. 16 Eq. 521 ; to owner 

[d) To mortgagee, see File v. in possession. Commissioners of In- 
Fde, 3 Ch. D. 36 ; and sect. 108. land Revenue v. L. ^ N. W. Rail. 
Lessee and mortgagee, Cooper v. Co., 12 App. Cas. 315; and see 
Metropolitan Board of Works, 25 Ch. ss. 95—126. 

D. 472. As to respective compen- 
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similar business in a neighbouring bouse. In tbe case of 
licensed bouses tbis may be of considerable value to tbe 
person to wbom tbe bouse belongs, as tbe licence practically 
gives bim a monopoly and insures customers (e). 
Tenant's Tbe lessee's, tenant's, or occupier's interest is of quite a 

different nature. Tbe goodwill of bis business may be of 
sucb a cbaracter as not to be capable of assignment, as in 
tbe case of a business requiring special personal qualities, 
and yet tbe loss of bis premises in some particular neigbbour- 
bood migbt be sucb as to seriously damage bis connection. 
In sucb a case be would be clearly entitled to compensa- 
tion for disturbance, inasmucb as tbe occupation of tbe 
bouse is a matter of value to bim. As a general rule, it 
may be said tbat business premises are of more value to 
tbe occupant tban tbey are to anyone else, for if a man 
does not wisb to retire from business tbe good feeling and 
goodwill of bis customers to bim are sucb tbat tbey cannot 
be altogetber transferred to anotber. Tbe loss of premises 
migbt intail a loss of tbe benefits derived from tbis good 
feeling, more especially if be could not get equally suit- 
able premises in tbe neigbbourbood. Therefore, in esti- 
mating tbe value of premises taken compulsorily, it is not 
tbe price tbat could be got for tbem upon a sale by tbe 
occupant, but tbe price be would bave given to remain in 
tbem. In business, it may be said tbat a man is only 
desirous of keeping bis property when it is of more value 
to himself tban it is to anyone else. In practice, surveyors 
usually add from 10 per cent, to 50 per cent, on account 
of tbis, although tbe reason therefor is not always appa- 
rent, but it is usually included under words wide enough 
to cover damages real and imaginary. In Bidder v. The 
North Staffordshire Railway Company (/), Lord Bramwell 

(c) Cooper v. Melropolitan Board (/) 4 Q. B. D. p. 432 ; 27 W. R. 

of Works, supra. 640. 
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indicated pretty clearly what sLould be compensated in 
eases of this kind : "It is," he said, " as though a house 
in a street were taken where a man carried on business, 
and there were other houses in the same street to be had, 
to which the business could be transferred with no loss of 
goodwill. In such a case no compensation for goodwill 
ought to be given. If the rent was greater, that ought to 
be compensated for ; if the lease was shorter, that ought : 
and if other circumstances of loss or preoariousness, they 
ought." 

In the case of White v. The Commissioners of Public White v. Cmn. 



Works ((/), the arbitrator awarded the plaintiff compensation "pMi'c Tf^orks. 
for loss of goodwill or for loss of profits upon the defen- 
dants taking his premises, at No. 10, Parliament Street, 
the lease of which he had just purchased. He had carried 
on an old-established business of boot and shoe making at 
No. 11, the adjoining house, and on the expiry of the 
lease thereof he intended moving into No. 10. Evidence 
was admitted of the profits he had made at No. 11, and 
upon this basis he was awarded a sum of 1,000/. in respect 
of the profits he might have made at No. 10 if the premises 
had not been taken for the purposes of the defendants. 
The Court held that the arbitrator in so doing had not 
exceeded his powers. This decision may have been quite 
correct, but it is difiicult to see in what way there could be 
such a large loss of profits or of goodwill unless no other 
convenient house was obtainable in the neighbourhood, 
but on this point the report is silent. 

The principle upon which compensation is awarded to JiM v. HnU 
an occupant was also explained and illustrated in Jubb "^ "' 
V. The Hull Dock Company (h). In that case the jury 
awarded 400/. for the purchase of the plaintiff's interest 

[g) 22 L. T. N. S. 591. (/() 15 L. J. Q. B. 403. 

i2 
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in his brew-house, and 300/. as a compensation for the 
damage he would sustain by reason of having to give up 
his business as a brewer until he could obtain suitable 
premises in which to carry on his business. The Court 
held that this finding was warranted. " The principle of 
compensation," in such a case " is the same as in trespass 
for expulsion "(?•) . The company, in taking the land, 
expel the occupier from his property, and are bound to 
compensate him for all the loss. It must be noticed, 
nevertheless, that what they pay for is land, and the right 
to its immediate occupation and such items of compensation 
as goodwill, loss of profits, and such like, are mere loose 
and general phrases. " In strictness the thing which is to 
be ascertained is the price to be paid for the land — that 
land with aU the potentialities, with all the actual use of 
it by the person who holds it, is to be considered by those 
Prospective who have to assess the compensation " (k). The capacity 
vaue. ^j ^i^Q land for future profits is, therefore, also to be 

assessed, provided that these profits could have been earned 
by the person claiming (l). It has been decided, however, 
that if the trade of a house prior to its purchase has been 
injured by reason of the destruction of the neighbouring 
houses, under the powers of the Act, prior to the pubhe 
body taking it over, the depreciation of the premises there- 
by occasioned is not a subject of compensation (m). 
Compensation Some questions have arisen as to whether a lessee or 
when land tenant is to be compensated when he is turned out of his 
taken at end prgujiges at the expiration of his lease or tenancy. If he 
is expelled before the expiration of his term, he is clearly 

(i) Per Erie, 0. J., in JRicket v. {I) Ripletj v. Great Northern Mail. 

Metropolitan Rail. Co., 34 L. J. Co., L. R. 10 Ch. App. 436 ; In re 

Q. B. 257, 261. ■ The Aire and Colder Navigation, S. 

{k) Com. of I. R. V. 0. # S. TV. v. //. of West Riding of York, 1 

Rail. Co., 12 App. Cas. 321, per A. & E. 663. 

Halsbury, L. C. (m) StebUng v. Metropolitan Board 

of Works, L. R. 6 Q. B. 37. 
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entitled ; but not unfrequently the promoters of the under- 
taking acquire the reversion of the lands, and then deter- 
mine the tenancy in ordinary course. TJndouhtedly these 
lessees or tenants would not have had any claim against 
their landlord if he had so determined their tenancy or had 
refused to renew their lease ; but nevertheless in all pro- 
bability either their lease would have been renewed or their 
tenancy froin year to year would have been allowed to 
continued. This probability or expectancy may be of 
value to them, and its destruction may seriously affect the 
goodwill of their business, inasmuch as they may be 
driven to a new locality where they are altogether im- 
known, and this would not have happened but for the 
execution of the proposed works. This chance of renewal 
very frequently influences sales ; it is often an inducement 
to accept mortgages, and has long been recognized both in 
law and equity as of value (») . However, it would seem, 
according to existing decisions, that under the Lands 
Clauses Consolidation Act it is not a subject of compensa- 
tion (o) ; while under other special Acts it has been allowed 
in some cases and refused in others, according to the words 
of the statute in each case. Thus, in one case, when a 
lease of seven years expired with the date of notice from 
the company, no compensation was given, although the 
lessee had expended large sums upon the land under a 
reasonable expectation of renewal {p) ; while under the 
Hungerford Market Company's Act(g), in which it was 

{«) Worral v. Hand, per Lord 200 ; Cranwell v. Mayor of London, 

Kenyon, Peake, N. P. 105 ; iee y. L. B. 5 Ex. 284, 287 ; 39 L. J. Ex. 

Vernon, -5 Brown's Pari. Cases, 10. 193 ; Syers v. Metropolitan Board of 

(o) Hx parte Nadin, 17 L. J. Ch. Works, 36 L. T. 277 ; iJ«i?. v. Poulter, 

421, Cottenhain, L. 0. ; Reg. v. W Q,.'B.'D. \Z2; Ex parte Merritt, 

Xondon % Southampton Bail. Co., 10 2 L. T. 471. 

A. & E. 3 ; and see Bogg v. Midland (p) Reg. v. Liverpool S^ Manchester 

Rail. Co., L. E. 4 Eq. 310; Doo v. Rail. Co., 4 A. & E. 650. 

Croydon Rail. Co., 8 L. J. N. S. Ch. (?) 11 Geo. 4, o. Ixx. 
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provided that all tenants for years, from year to year, or at 
■will, "who shall sustain any loss, damage, or injury in 
respect of any interest whatsoever for goodwill, improve- 
ments, tenant's fixtures, or otherwise, which they now 
enjoy by reason of the passing of this Act" (r), shall be 
entitled to compensation, it was held that where a yearly 
tenant received a regular half-year's notice to quit that 
she was entitled to be compensated for the whole market- 
able interest which she had in the premises at the time the 
Act passed, and that the goodwill of premises on so un- 
certain a tenure was protected by the Act as an interest 
which would have been valuable as between the tenant 
and a purchaser, though it was not a legal interest as 
against the landlord. Chief Justice Tenterden, in his 
judgment, said that the words of the above section " must 
be understood as signifying that sort of right which an 
occupier usually has of parting with his tenancy to another 
person for such sum as he may be induced to give for 
goodwill, fixtures, and improvements, and which is often 
very considerable though the tenancy be only from year 
to year, where there is a confidence that it will not be put 
an end to " (s). And similarly, under the same Act, it was 
held that lessees were entitled to compensation though 
turned out at the end of their leases (t). 
iv!i?^>,'m,»o. Another subject of compensation in the natui'e of good- 
will, but the benefit of which goes to the lessor and not to 
the lessee, is the advantage to the former of a contract by 
the latter to carry on his business subject to certain restric- 
tions. Such covenants do not generally afPect the value of 
the land, so as to be a cause of compensation ; but in some 
cases it is otherwise, as, for example, in what are called 

()■) 11 Geo. 4, u. Ixx, B. 19. {() Ex parte Gosling, 4 B. & Ad. 

is) Eiparte Farlow, In re Hunger- 696 ; Ex parte Still, ibid. 592. 
ford Market Co., 2 B. & Ad, 341. 



it 
public-houses. 
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" tied " public-houses. In these houses the lessee is bound 
to take all or a certain part of the beer he sells from his 
lessor or from some other named brewer. Such a covenant 
undoubtedly tends to make the premises of more value to 
the lessor, as he is able to gain a profit beyond that which 
he receives or would ordinarily receive as rent ; and it has 
been held that in estimating the amount of compensation 
to be awarded for taking such premises, their additional 
value to the plaintiffs by reason of the contract to sell the 
lessor's beer only was to be taken into consideration, 
Blackburn, J., remarking : " This is a covenant annexed in 
actual enjoyment to the existence of the premises which 
the defendants have taken from the plaintiffs" (m). 

It may be further noted that when lands are conveyed Stamp, 
to a body under compulsory powers an ad valorem stamp 
duty must be paid on any sum that is assessed by the 
jury as compensation for loss of business or goodwill. 
This naturally follows from the proposition that it is land, 
and the right to the immediate occupation of the land, that 
can be and is purchased under these compulsory powers ; 
and any sum paid in respect of goodwill is, therefore, 
merely part of the price to be paid for the land, and thus 
constitutes part of the consideration for the sale (a;). It 
would also seem to follow that money paid for injuriously 
affecting land by severance, when part is taken, was part 
of the price of the land taken, and therefore subject to ad 
valorem duty. 

Sub-Sect. (ii). — Lands " Injuriously affected." 
By sect. 68 of the Lands Clauses Consolidation Act, Statutory 
1845, provision is made for the assessment of the damage 

(m) Bournes. Mayor of Liverpool, [x) Com. of I. R. v. Glasgow ^ 

33 L. J. Q. B. 15 ; and see cases South Western Sail. Co., 12 App. 

on rating of " tied " public-houses Cas. 315. 
later, p. 133. 
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done to lands or to any interest . in lands " injurioushj 
affected by the execution of the works." By sect. 6 of 
the Railways Clauses Consolidation Act, 1845 (y), after 
incorporating the Lands Clauses Consolidation Act, it is 
provided that the company shall make " to the owners and 
occupiers of, and all other parties interested in, any lands 
taken or used for the purposes of the railway, or injuriously 
affected by the construction thereof, full compemation for 
the value of the lands so taken or used, and for all damage 
sustained hy such owners, occupiers, and other parties by 
reason of the exercise, as regards such lands, of the powers 
by this or the special Act, or any Act incorporated there- 
with, vested in the company." 

One or both of these -statutes are now generally incor- 
porated in private Acts, which provide for compulsory 
powers of purchase, and the greater proportion of the cases 
of this kind which have come into Court have required 
the interpretation of one or other of these sections. As we 
have already pointed out, there are certain Acts, such as 
the Metropolitan Improvement Acts (s), which contain 
no provision for the compensation for lands injuriously 
affected otherwise than by actual structural damages, and 
to these the following remarks do not apply. 
Injury to Not unfrequeutly the injury to lands caused by altera- 

tions in the neighbourhood is of such a nature as to cause 
damage to the goodwill ; that is to say, the alteration of 
the surroundings are frequently such as to render the lands 
or premises less suitable for the purposes of the business 
previously carried on, and the connection is destroyed. 



(^) 8 & 9 Vict. u. 20 ; and see such provision exists in the Eail- 
also sect. 16. In the Lands Clauses ways Clauses Consolidation (Scot- 
Consolidation (Scotland) Act there land) Act, 1845, o. 6. 
is no provision for compensation [z) See supra, p. 112. 
for lands inj uriously affected ; but 
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A shop, for example, which may have had a frontage on a 
leading thoroughfare may, after the execution of the works, 
have its frontage rendered of much less value, because of 
the deviation of the old thcJi'oughfare. If this prevents 
the old customers from resorting thither, then there is real 
injury to the goodwill, but much of the injury, though 
calculated to injure the profits, is not really injury to the 
goodwill. Thus, the number of chance customers may be 
greatly diminished, or the increased difficulty of access may 
increase the cost of conveyance, and thereby reduce the 
profits. Goodwill, loss of profits, and similar terms, are 
not unfrequently used to express loosely what is clearly 
recognized as a real injury, although those who use them 
are not apt to define exactly what they mean thereby; but 
unless the different items of damage are referred to their 
respective sources, the difficulty of determining whether 
or not compensation ought to be awarded is materially 
increased. 

Perhaps no words in a statute have given rise to more Meaning of 
discussion and difference of opinion than these : — " in- jnj^iously 
juriously affected by the execution of the works." After afEected." 
numerous cases, some half dozen of which have been taken to 
the House of Lords, the general principles of compensation 
under this clause may be said now to have been made 
tolerably clear, although it is doubtful if two of the de- 
cisions in the House of Lords are quite reooneileable («). 

To trace the history of this discussion is not within the 
scope of this work ; but it is proposed to indicate generally 
the principles of compensation, and to illustrate their 
application by cases in which questions relating to good- 
will have arisen. 

(.7.) Caledonian Mail. Co. v. Ogilvy, 243 ; and see per Lord Blackburn 
2-Maoq. 229 ; Metropolitan Board of in Caledonian Mail. Co. v. Walker's 
Works V. McCarthy, L. R. 7 H. L. Trustees, 7 App. Cas. 259, 294, 302. 
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What gives The right, then, to compensation for " lands iniuriously 

compensation, affected" exists Only when the three following conditions 
are satisfied : — 

(a) The injury which is d9ne must he such that a right 

of action would have accrued for the tortious act if 
the works had not been authorized by Parliament. 

(b) The damage or injury must be a damage or injury by 

physical interference to land, or to some right, public 
or private, tvhich the owners or occupiers are by law 
entitled to make use of in connection with such land, 
and which gives an additional market value to such 
land apart from the uses to which any ^Mi'ticular 
owner or occupier might put it, and the property, 
as a property, is tliereby lessened in value {b). 

(c) The damage must be occasioned by the execution of the 

loorks, and not by their subsequent use (c) . 

(a) The act, if unauthorized, must give a right of action. 
Act must This proposition was laid down, among the earlier cases, 

tortious if as the test of the right to compensation (d) ; and although 
douhts have been expressed by high authorities as to 
whether "it is not a test somewhat narrow" (e), it is, 
nevertheless, a test which has for many yeais formed the 
foundation for many decisions, and it has been finally 
adopted in recent cases in the House of Lords (/). 

It is not always easy to say, however, whether or not 
an action would have lain in any particular case had the 

(S) See per Cairns, L. C, Metro- New River Co. v. Johnson, 29 L. J. 

politan Board of Worka v. McCarthy, M. C. 93. 

L. R. 7 H. L. p. 253. (e) Per LordWestbury in iJicieCs 

((?) Bammersmith Rail. Co. v. Case, L. E. 2 H. L. pp. 175, 201, 

Brand, L. R. 4 H. L. 171. 202. 

(d) OgilvyY. Caledonian Rail. Co., {flRicJcefs Case, supra; McCarthy's 

supra; Re Penny, 7 El. & Bl. 660 ; Case, supra; and Walker's Trustees, 

Chamberlain's Case, 2 B. & S. 605 \ supra. 
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works not teen authomed, for usually the injury is done 
to the puhUc generally, and the remedy would have heen 
indictment ; however, if the claimant can show that he has 
suffered an especial damage "more than" or " heyond" 
that of his fellow citizens, by reason of the interference 
with a public right, then he will have a good title to com- 
pensation (g). Thus, for example, if a highway is de- 
stroyed, all the public suffer to some extent ; but if the 
access to a man's premises is rendered less easy, and their 
value is thereby diminished in the market, he suffers an 
injury more than the rest of the public, and has, conse- 
quently, a right to compensation. Of course the damage 
must not be too remote, and the usual rules as to remote- 
ness of damage apply to claims for compensation (h). 

It may be noticed that if the pubUo body, whatever it 
may be, does any act beyond what it is authorized to do, 
or does an authorized act in a careless or improper manner, 
so that a third party is injured, then the remedy is not 
compensation, but an action for damages and an iujunc- 
tion. Thus, an action will lie for continuing an authorized 
obstruction for an unreasonable time to the injury of a 
man's, trade («'). 

(b) The injury must be occasioned by physical interference with Physical 

lands, or with some incident of land which gives an .^^h ^ome"^ 
additional market value to such property apart from ™cident of 
the uses to tvhich it might be put by any particular 
owner. 

This proposition was distinctly enunciated and laid down 
by the House of Lords in the case of The Metropolitan McCarthy's 

Case. 

{g) Dobson v. Blaclcmore, 9 Q. B. [h) Clarice v. Wandsworth Zocal 

991 ; Iveson t. Moore, 1 Salk. 15 ; Soard, 17 L. T. N. S. 549. 

per Lord Penzance in McCariht/'s (i) TFilks y. Sungerford Market 

Case, p. 263. Co., 2 Bing. N. C. 281 ; and see 
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Board of Works y. McCarthy (k), and approved in the case of 
The Caledonian Rail. Co. v. Walker's Trustees [l). Previous 
to these decisions there had been considerable conflict of 
opinion as to whether, on the one hand, the injury must not 
have been to the land itself by some actual physical inter- 
ference {m) ; or, on the other hand, whether it was not 
enough if the person in possession received injury without 
his lands or any legal interest in the land being interfered 
with (n). These latter injuries have been termed personal, 
inasmuch as no damage is done to the land or any right of 
way thereto or other easement ; but they are to this extent 
connected with the land, that the persons suffered the 
injuries through and on account of their occupation of the 
lands. Take, for example, the usual class of case in which 
this question arose : public works are being executed ; a 
highway is blocked so that access to certain shops and 
places of business is rendered so inconvenient that there is 
a serious falling-off in the business done there, due to some 
of the old customers going to other places, and the number 
of chance customers being reduced (o). Such an obstruc- 
tion, if unauthorized, would have been actionable, and 
the lessee's interest is so far damaged that were he minded 
to assign his term he could not obtain as much therefor as 
he could have done prior to the obstruction ; the goodwill, 
also, would fetch a smaller price. It was definitely decided, 



Geddis \. Proprietors of the Bann SicJcet's Case, L. R. 2 H. L. 175, 

Eeservoir, 3 App. Cas. 430 ; Truman 198. 

T. X. B. § S. C. Mail. Co., 25 Ch. («) Senior t. Metropolitan Mail. 

T). 423 ; reversed, 11 App. Cas. Co., 32 L. J. Ex. 225 ; 2 H. & C. 

45 ; Clowes v. Staffordshire Potteries 258 ; Cameron v. Charing Cross Mail. 

Waterworks Co., L. R. 8 Ch. App. Co., 16 C. B. N. S. 430. 

125. (o) See cases in last note ; and M. 

(k) L. B. 7 H. L. 243. v. Zondon Dock Co., 6 A. & E. 163 ; 

[l] 7 App. Cas. 259. M. t. Bristol Dock Co., 12 East, 

()«) Per Lord Cranworth, in 429. 
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however, in Richet's Case (p) that this gives no claim for Riekefs Case. 

compensation. In that case the streets leading to a pubho 

footway, by the side of which a public-house stood, had been 

obstructed, and the plaintiff had received serious injury by 

reason of the interruption to his business. In the lower 

Courts there was much difference of opinion, and the 

House of Lords decided against the claim by a majority of 

two to one {q). There has been much comment upon this 

decision, especially as it was thought that the dicta of the 

noble lords who were in the majority went further than 

the case required. This case has not, however, been 

departed from, although its principle has not been extended. 

It decides clearly that loss of trade or custom by reason 

of a work not otherwise directly affecting the house or 

land in or upon which a trade has been carried on, or not 

affecting any right properly incident thereto, is not by 

itself a proper subject of compensation (r). Therefore, it 

follows that the injury which the occupier receives to the 

goodwill of his business, if only the goodwill is injured, 

gives him no right of compensation. To call this a 

personal interest, as has been done, is confusing ; for it is 

quite different from personal goodwill in the sense of the 

goodwill which a professional man or skilled workman may 

have, and which is seldom affected by the ease or difficulty 

of approach to his house. The goodwill of an ordinary 

trader to some extent depends on the convenience of his 

place of business for his customers; as, for example, in the 

case of a public-house. 

In illustration of this, we may give a quotation from the 
judgment of Willes, J., in Cameron v. The Charing Cross 

(p) L. E. 2 H. L. 175 ; and see -vrorthj-Lord Westbury dissenting. 

iJ. V. Vaughan, L. E. 4 Q. B. D. (r) Per Lord Selbome, Caledonian 

190. Rail. Co. V. Walker's Trustees, 7 

{q) Lords Chelmsford and Cran- App. Cas. 239, 278. 
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Rail. Co. (s), a case overruled hy the decision in Mickei's 
Case : " Daraage to a man's interest in land," lie said, 
"necessarily includes damage to the business which he 
carries on upon the land hy diverting it from its accus- 
tomed channel. Such an interest is not merely personal ; 
it is an interest which a man enjoys in respect of the land ; 
a reasonable expectation of profit from the exercise of his 
abilities in some j)articular place by carrying on business 
there. That reasonable expectation of profit is commonly 
called ' goodwill,' and is a marketable thing." 
Occupier's Since Bicliet's Case, however, it is clear that the occupier's 

interest in , , . . . 

goodwill not interest m the goodwill is not of itself an interest in lands, 

compensation, damage to which gives a right to compensation as " lands 

injuriously affected." As we have already seen, when the 

house and land is compulsorily taken, this interest of the 

occupier in the goodwill is a subject for compensation. 

But may te Although goodwill of itseK is not a subject for corn- 

compensated I' i-\ 11 1 1 • 1 ■ 1 ji 

for in connec- pensation, there may, nevertheless, be cases m which the 

tion witii occupier will be entitled to compensation, and it is difficult 
injury to to see how the injury to the goodwill can be excluded in 

land. 

computing the amount of that compensation [t). If the 
value of the land is lessened by reason of some physical 
interference with some right incident to the land, as if a 
public or private approach thereto is deviated or blocked, 
then there is a title to compensation. It is not even 
necessary that this injury should be permanent ; if it is 
a physical interference, that is sufficient, whether it be 
temporary or permanent {ii). Thus, the destruction of 
a water-way, upon which premises are situated (a;) ; the 

(s) 16 C. B. N. S. 430. («) Cihdonimiliail. Co.y. Walker's 

(t) McCarthy's Case, L. E. 7 H. Trustees, per Lord Selborne, 7 App. 

L. 253 ; Ford v. Metropolitan Board Gas. 259, 283 ; Ford v. Metro- 

of Works, 17 Q. B. D. 12 ; Meg. v. poUtan Boardof Works, 17 Q. B. D, 

Poulton, 57 L. T. 488. 12. 

(.r) McCartht/s Case, supra. 
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narrowing of a highway in front of a house (y) ; the 
rendering of a road leading to premises steeper, and 
making the approach more difEcult (z) ; the deviation of 
a highway, so that shops and houses previously situated on 
it are left some distance off from it (a) ; are all injuries to 
interests in land, wherehy the market value, apart from the 
uses to which any particular owner might put it, is lessened, 
and a right to compensation exists. 

How the amount of this compensation is to be measured Measurement 
is, however, a matter which has not been made clear. The tion. 
market value of land never is the value apart from the uses 
to which any particular owner would put it. The market 
value is the precisely highest value which some particular 
person will give for it in order to put it to some particular 
use. If the access to the land is altered so that it is no 
longer capable of that use, then its market value will go 
down in proportion. Land is valued according to the 
uses to which it may be put, and to the reasonable 
expectation of profit from carrying on business upon it. 
Wnies, J., seems to have felt that difficulty, for in Beckett 
V. The Midland Mail. Co. (b) he said : " It must be a damage 
which would be sustained by any person who was the 
owner, to whatever use he might think proper to put the 
property. Now that, of course, is to be taken with the 
limitation that a person who owns a house is not to be 
expected to pull it down in order to use the land for 
agricultural purposes. That would be pushing the judg- 
ment in. Ricket v. The Metropolitan Rail. Co. to an absurd 
extent. The property is to be taken in statu quo, and to 
be considered with reference to the use to which any owner 

[y] Beckett y. The Midland Sail. {a) Chamberlain v. The West End 

Co., L. E. 3 C. P. 82. of London Rail. Co., 2 B. & S. 605. 

(«) Caledonian Bail. Co.y. Walker's (b) L. R. 3 C. P. 82, 95. 
Trustees, 7 App. Caa. 259. 
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might put it in its then condition, that is, as a house." 
This does not, however, do away with the difficulty; 
for the huilding might he rendered ahsolutely useless for 
the purpose for which it is constructed ; as, for example, 
a dock warehouse, on the destruction of the dock, or, 
say, a water-miU when the stream of water is stopped. 
The damage occasioned to such buildings would be most 
serious, whereas if the land had been used for other purposes 
the damage might have been merely nominal. The 
decision in Ricket's Case, and the rule laid down by Lord 
Cairns in McCarthy s Case, give definite criteria by which it 
can be determined whether or not a right of compensation 
exists; but it is not quite clear how the amount of that 
compensation is to be estimated. 

(c) The damage must he occasioned by the execution of the 
works, and not ly their subsequent use. 

Damage must This doctrine was authoritatively laid down by a ma- 
exeoution of jority in the House of Lords in The Hammersmith Rail. Co. 
the works. ^_ Brand {c) (Lord Cairns dissenting). In that case 
damages were claimed for injury to a house and garden, 
by reason of the smoke, noise, and vibration caused by 
passing trains, and it was held that there was no right of 
compensation for any damage caused by the use and work- 
ing of the line given by the Lands Clauses Consolidation or 
the Railways Clauses Consolidation Acts, whether the 
damage done was injury to land or otherwise. From this 
it follows that injury to the goodwill of canal traffic busi- 
ness, or to the trade of a carrier, or to that of a ferry [d), 

(c) L. R. 4 H. L. 171 ; approving Mao. & G. 336. 
M. y. Pease, 4 B. & A. 30; and {d) HopTcins v. Great Northern 

Taughan-ir. The Taff Vale Rail. Co., Rail. Co., 2 Q. B. D. 224; over- 

5 H. & N. 679 ; and •oveiTuling ruling Reg. v. Cambrian Rail. Co., 

L. i- N. TF. Rail. Co. v. Bradley, 3 L. R. 6 Q. B. 422. 
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or to any other business, whether connected with land or 
otherwise, gives no ground of compensation either to the 
owner or occupier if caused by the use of the works which 
have been authorized by Parliament: always provided 
they are used properly according to the powers granted by 
the statute. 

Sometimes it is not easy to determine whether the injury 
is caused by the works or by the use of them ; but it would 
seem that the true test is to determine whether there 
would have been any injury if the works had been exe- 
cuted and then left unused ; if so, then there is a right to 
compensation to the extent of the damage caused by the 
execution of the works (e). The argument, that the injury 
would not have happened unless the works had been con- 
structed, and that, therefore, it was caused by the construc- 
tion thereof, has been rejected as illogical (/). 

Sub-sect, (iii) . — Damage to Land by Severance. 

When part only of a man's land is taken and the 
remainder is left, he is entitled to be compensated both for 
the price of the land taken, for the damage caused to the 
remaining lands by reason of the severance, and also for 
the damage caused by injuriously affecting these lands {g). 

In determining whether lands have or have not been Principles of 
injuriously affected, much more liberal principles of com- 
pensation have been laid down than in the case of lands 
injuriously affected where no land is taken. In fact, it 
may be said that, practically, every form of damage to lands 
affords a ground for compensation. Thus, in In re The 

(e) See, in Caledonian Mil. .Co. v. (/) Per Lord CKelmsford in 

Walker's Trustees, 7 App. Cas. 259, Brand's Case, L. R. 4 H. L. 171, at 
the discussion upon Brand's and p. 204. 

(ff) Lands Clauses Consolidation 
Act, ss. 49, 63, 120, 121. 

K 
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Stockport, Timperky and Altringham Rail. Co. (h), it was 
decided that the rule that compensation could only be 
given for that which, unless sanctioned by the private sta- 
tute, would otherwise have been an actionable wrong, had 
no application to cases where the act complained of was 
done on the claimant's own land taken from him by the 
Bueehuch v. company by force of their statute. In Buccleuch v. The 
poiitan Board Metropolitan Board of Works [i) it was also held that, when 
"■^ '"' "■ lands were taken, the owner was to be compensated for 
loss of privacy to his mansion, and for the increase of dust 
and noise, caused by the use of the embankment and road 
for which the land taken was required ; so that the condi- 
tion that the injury must be caused during and by the 
construction of the works, and not by their subsequent use, 
would not seem to apply to cases where the land is severed. 
It is doubtful also to what extent the principle in Ricket's 
Case is applicable to cases of severance. 

It must be noticed, however, that, in order to give a 
title for compensation of this nature, there must be actual 
severance ; the lands taken must be connected with or con- 
tiguous to the other lands of the owner, otherwise he wiU 
have no claim for injury done to these other lands by reason 
of the execution of the works beyond that to which he 
would have been entitled if no land had been taken (7). 
It is not necessary, however, that he should have the same 
legal interest in the land taken as in the land left to 
entitle him to compensation for severance; thus, if he 
have a leasehold interest in the land taken, and an interest 
in fee simple in the remainder, he will be entitled to com- 
pensation for injury to the latter (A). 



Lands must 
be contiguous. 



[h] 33 L. J. Q. B. 251 ; and see 
Meg. V. Essex, 17 Q. B. D. 447. 
(j) L. R. 5 H. L. 418. 
U) Reg. V. Essex, 17 Q. B. D. 



447. 

(A) Solt V. 6m Light # Coke Co., 
41 L. J. Q. B. 351 ; L. R. 7 Q. B. 

728. 
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Questions of goodwill do not seem to have arisen very 
frequently under this head of compensation, but the 
capacity of the land for earning future profits must always 
enter into the calculation ; as, for example, in the case of 
Ripley v. The Great Northern Bail. Co. {I), a railway com- 
pany had taken lands on which cotton mills would probably 
have been b\iilt, and on the adjoining land the owner of 
both had built a reservoir from which water would have 
been supplied to such cotton mills had they been built ; the 
Court held that he was entitled to be compensated for the 
loss of the prospective profits arising therefrom. 



Sect. III. — Qoodivill as affecting the Rateable Value of 
Land. 

In the preparation of what are called " valuation lists " Local good- 
of lands and hereditaments, for the purpose of assessing ^"^ rateable, 
rates, and for other similar public uses, the question of 
goodwill has not unfrequently arisen. In this connection 
goodwill is only of importance in so far as it is local ; that 
is to say, in so far as it accrues to the land and passes with 
it. The value attaching to goodwill on account of a firm 
name, or trade-mark, seldom enters into the question unless 
where the name belongs to the house, as in the case of an 
hotel, tavern, or theatre im), when it may be considered as 
adding some value to the premises; but generally the 
trade mark and trade name are independent of the place, 
so that the trader may transfer them to new premises. 
The value of goodwill, when it is merely personal and 

(2) 10 Ch. App. 435. Ch. 79 ; and see cases cited in 

(m) Hudson v. Osbome-, 39 L. J. Ohap. II. 

k2 
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dependent on covenants, of course has no bearing on the 
matter (»). 

In determining the value of lands and hereditaments, 
the rent at which the same might reasonably be expected to 
let from year to year is taken as the basis, and the annual 
or rateable value is deduced from this by making certaiu 
deductions, such as rates, taxes, and the average cost of 
maintenance (o). In calculating the rent, it is the rent of 
the lands or premises as they actually exist at the time that 
is estimated {p). "What this rent may be is not, however, 
always easy to determine. As regards business premises 
and other lands rented for the purposes of making profits, 
the following remarks of Lord Blackburn are, in this con- 
nection, instructive : — " In letting a thing from year to 
year," he said (g'), "the rent would be regulated by two 
matters ; on the one hand, by the benefit the tenant would 
be likely to derive from the occupation, because he would 
not give more than that ; on the other hand, by the nature 
of the property, such as its local situation, or how many 
persons there are who could supply him with an equally 
ehgible thing and be williag to let it to him ; for while he 
would not be willing to give more than he expected to 
make by it, he would not even give that if he could get a 
similar thing at a lower rent." 

The reputation which attaches to premises, because of 
some particular trade which has been carried on in them, 
will generally cause them to be of a greater yearly value. 
As has already been pointed out, this is the only proper 
meaning that can attach to goodwill considered as a matter 
assignable with the premises. The suitability of the situa- 



{») See a Scotcli case, Assessor of 
Lanark v. SeUcirk, 14 Eettie, 579. 

(o) 6 & 7 WiU. 4, 0. 96, s. 1 ; 
25 & 26 Viet. o. 103, s. 15. 



(p) The Att.-Gen. v. Sefton, 32 
L. J. Ex. 230. 

(q) Reg. v. L. ^ N. W. Hail. Co., 
L. E. 9 Q. B. 134. 
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tion and the adaptability of the premises for some particular 
trade, although sometimes loosely referred to as goodwill, 
are only factors in its creation. Sometimes the situation 
is such that it practically commands all the custom, as in 
the case of a canteen in barracks (r), or even in the case of 
licensed premises which are limited in number. In such 
instances the conveyance of the premises with the right to 
carry on the particular trade may convey pretty well all 
the old business connection, and the price payable on that 
account may be greatly increased. To the connection 
caused by this somewhat exclusive right of trading, the 
name " goodwill " is attached, although with doubtful 
correctness. Sometimes the term is applied to cases where "Tied" 
the right to trade with certain persons is an absolute ^^ 
monopoly, as where the lessees of public-houses are bound 
to purchase their beer from a certain brewery. This, of 
course, is a purely personal arrangement, and although the 
result may be to increase the annual value of the brewery (s) , 
it cannot be properly regarded as goodwill, because these 
publicans are left no choice in the matter. They do not 
go to the brewery from any good feeling towards the 
brewer, but because they are bound to do so by the 
covenants of their lease, and they have received some con- 
sideration by holding their premises at a rather reduced 
rent in consequence thereof. 

With this last exception, it may be said that whenever 
goodwill exists in connection with premises enhancing their 
value, it is to be taken into account in determining their 
assessable value. The principle is, that in arriving at the 
annual vakie all the circumstances are to be taken into 



(r) B. T. Bradford, 4 M. &S. 317. v. Swnderland Union, 18 C. B. N. S. 
{«) Allison T. Monkwearmouth, i 531 ; 13 L. T. 239 ; 34 L. J. M. 0. 
Ell. & Bl. 13 ; but see Sunderland 127. 
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consideration, and everything is rateable which is an 
incident naturally belonging to the premises {t). 

Attempts are sometimes made to exclude these other 
incidents by the parties to leases agreeing that so much 
of the consideration shall be in the nature of rent and so 
much for goodwill, or for the right to carry on the business 
for which the premises are most suitable. This latter part 
of the consideration is sometimes paid annually, sometimes 
in a lump sum, when it is usually called a premium. In 
either case such payments should be taken into considera- 
tion in estimating the annual value (m) . If a premium is 
paid, it is usual to divide the amount by the number of 
years in the term granted, and then add the quotient to 
the rent. The amount added should in fact be rather 
greater than the quotient, because of the interest that 
would have accrued on the amount. If these matters were 
not taken into account a door would be opened by which 
persons might escape from paying rates upon any sum 
except the amount stipulated for in the name of rent ; the 
capacity of the subject for earning profits might be com- 
pletely excluded from an estimate of its value. 

The case of a brewery, and of " tied " public-houses which 
are connected with it, is different. The custom which the 
publicans bring to the brewery may certainly be assigned 
with the brewery, but it is not naturally incident thereto, 
being of the nature of a personal agreement. The decision 
in Allison v. Blonlcwearmouth (/), in which it was decided 
that an annual sum paid by the lessee of a brewery to the 
lessor, who was also o^vner of a number of such houses, for 
the custom and goodwill of these houses, was rateable, has 



{t) Reg. v. Coke, 9 B. & C. 797 ; 
West Middlesex Waterworks Co. v. 
Coleman, 62 L. T. N. S. 578. 



(ti) See last case, and B. v. JBrad- 
ford, 4 M. & S. 317; Clark v. Fisher- 
ton-Auger, 6 Q. B. D. 139. 

(.r) 4E11. &'B1. 13. 
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been mucli questioned, and the case of Sunderland v. Sun- 
derland Union [y) is in direct conflict with it. 

As regards the rating of railways, canals, gas and water Eating of 
works, and similar public undertakings, carried out under ^ ^^^^' 
private Acts of Parlianient, the principle is the same. 
The rent is calculated at that at which their land and 
premises would let in the state ia which they actually 
exist, the yearly tenant having the same powers and 
advantages as the occupiers (s). To determine what such 
rent would be is a matter of considerable difficulty and 
complexity. The usual method is to take the gross profits 
derived from the works, to deduct therefrom working ex- 
penses, and from the net receipts to make various deduc- 
tions, such as interest on capital invested, a percentage on 
the same for tenant's profits, and depreciation of rolliag- 
stock. It has been twice contended, but without success, 
that goodwill should also be a subject of deduction («). 

In Heg. v. Mile Mid Old Town (a) it was claimed, in the Claim to 
case of a waterworks company, that some allowance should -Hdll not' 
be made for goodwill, and the company defined such good- °^^ ' 
will as being " the pecuniary value of the advantage which 
a lessee or assignee of the company derives from his enjoy- 
ment of an established business, and customers already 
secured" (b). Undoubtedly this goodwill is a matter of 
considerable value, as there is a great difference between 
the value of lands and premises, and works thereon, just 
after the works have been completed, and the value of 
them as a going concern when the busiaess has been car- 



{y) 18 C. B. N. S. 631 ; 13 L. T. Zic/ht # Cofe Co., 5 B. & C. 466. 

239 ; 34 L. J. M. C. 121. (a) Keif. v. Mile End Old Town, 

(z) Seff. v. The Grand Junction 10 Q. B. 208 ; Se^. v. The Grand 

Sail. Co., i Q. B. 18 ; Beg. t. Mrth Junction, Rail Co., 4 Q. B. 18. 

Staffordshire Rail. Co., 30 L. J. (4) 10 Q. B. 213. 
M. C. 68 ; Reg. v. Brighton Gas 
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ried on for some time. This goodwill, however, is naturally 
incident to, and cannot be separated from, the possession 
of the lands as long as the possessor has the right to use 
and enjoy them, as they have heen used and enjoyed. 
The goodwill accrues to them and adds to their value, very 
much in the same way as it does to the value of a public- 
house. To deduct goodwill would, therefore, be to do 
very much the same thing as to allow the lessee of a 
pubKc-house a reduction from his rent because part was 
given for the right to carry on his particular trade. 

Valuation roU In Scotland, in the preparation of what is there called 
the " valuation roll," for the purposes of assessment 
goodwill is treated, with one exception, on the same prin- 
ciples as in England. Payments by way of premium, or 
made annually under the name of goodwill, are included 
in the estimation of the rent, whenever such goodwill 
belongs and is incident to the land (c) ; but it is not in- 
cluded when it is merely personal {d). It is provided by 
the statute (e) , that, in estimating the yearly value of lands 
and heritages, the same shall be taken to be the rent at 
which, one year with another, such lands and heritages 
might in their actual state be reasonably expected to let 
from year to year." ..." And where such lands and 
heritages are bona fide let for a yearly rent conditioned as 
the fair annual value thereof, without grassum or con- 
sideration other than the rent, such rent shall be deemed 
and taken to be the yearly rent or value of such lands and 
heritages in terms of this Act." In this latter case, how- 
ever, it is only to be taken as the yearly rent when the 
lease is for a period not greater than twenty-one years. 

Different "We have, then, this difference between the Scotch and the 

(c) Drummondv. Assessor of Zeith, (d) Assessor of Lanark v. Selkirk, 

13 Eettie, 540 ; Glasgow Iron Co. v. 14 Eettie, 579. 
Campbell, 11 Mac. 989. (e) 17 & 18 Vict. u. 91, s. 6. 
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English laws, that in the case of such leases in Scotland, from English 

if it happen that the premises should rise in value during 

the existence of the lease by reason of the creation of 

goodwill, or otherwise, this does not affect the valuation 

as entered on the valuation roll; so that if a tenant is 

able to sell the uaassigned portion of his lease and the 

goodwill attaching to the business he has carried on therein, 

the sum paid is not taken into account in fixing the value 

of the premises for rating purposes (/) . The rent is 

taken practically as the value of the premises to the 

landlord. In England this would be taken into account. 

(/) Assessor for Kilmarnock v. Law Rep. 603 ; Assessor for Kil- 
Allan, 14 Rettie, 581 ; Nicolson v. marnoek y. M^Nally, 14 Rettie, 582. 
Assessor for Fort Glasgow, 23 Sc. 
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The vendor of the goodwill of a business, as has been 
already pointed out, is at liberty after the sale to set up in 
any place a business similar to the one he has sold, and he 
may solicit his old customers, either publicly or privately. 
He is, in fact, under no restriction as to trading other 
than that imposed upon every other citizen ; he may not 
represent, or do any act that tends to represent, that he 
carries on the . same identical business as before ; but 
beyond that he is free to trade as he may please {a) . 

It becomes, therefore, in many cases, most important 
that the purchaser of the goodwill of a business should 
require the vendor to enter into covenants by which he 
binds himself not to trade within a certain area for a 
certain time, otherwise the purchaser, while acquiring 
certain material advantages for the purposes of his trade 
in the nature of convenient premises, may, nevertheless, 
find himself unable to obtain therefrom that which he had 
expected, namely, the transfer of the goodwill of the 
customers from his predecessors to himself. Some of the 
goodwill he may obtain, but it is such a personal matter 
in many instances, that if the vendor set up a rival 
business in the vicinity, he may be able to retain much, if 
not all, his old connection. 



(a) See Chap. II. 
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Covenants and agreements of this kind, and with this Oovenautsin 
object, are perfectly legal, although when in general or restraint are 
absolute restraint of trade they have always been con- partiaUesal 
sidered, according to English law, to be void (J). The 
reason why the latter are void is that it is one of the 
conditions of civil liberty that every man shall have the 
right to work and to maintain himself by the result of his 
labours. If a man has been initiated into the mystery of 
a trade, and he is prevented from practising that trade, it 
is a loss alike to the individual and to the State. In the 
case of partial covenants the individual may be the gainer ; 
as, for example, when an apprentice is required to bind 
himself not to set up a rival business to his master ; for, if 
the master was unprotected by such condition, he would 
keep back from his pupil many of the technicalities of the 
trade, and the apprentice would thus leave his master 
improperly trained for that class of work. Similarly, in 
the case of a man desirous of retiring from a business, if 
he were not able to enter into such a covenant, he would 
be unable to realise the results of the labour and money he 
had expended in getting up the business and forming a 
connection. 

James, L. J., in Leather Cloth Co. v. Lorsont (c), stated The principle 
the principle very clearly as follows : — " The principle is 
this," he said, " public policy requires that every man 
shall be at liberty to work for himself, and shall not be at 
liberty to deprive himself or the State of his labour, skill, 
or talent by any contract that he enters into. On the 
other hand, public poHcy requires that when a man has by 
skill, or by any other means, obtained something which he 
wants to sell, he should be at liberty to sell it in the most 



(i) Dijer's Case, 2 Hen. 5, fo. 5, Tailors' Cass (1614), 11 Rep. 53 (b). 
pi. 26 (1415) ; and see Ipsioich {c) L. R. 9 Eq. 345. 
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advantageous way in the market ; and, in order to sell it 
most advantageously in the market, it is necessary that he 
should be ahle to preclude himself from entering into 
competition v^ith the purchaser." 

Acting, therefore, on this principle of public policy, 
English Courts have, from the time of the earlier Stuarts, 
supported contracts iu partial restraint of trade v/henever 
it appeared that they were reasonable, and that the cove- 
na;ntor was thereby benefited (c?). Thus, for example, in 
the case of Pnignell v. Gosse (e), in the time of Charles I., 
a covenant was held good in an agreement by which the 
defendant agreed to assign her shop to the plaintiff, and 
not to carry on her trade in Basingstoke, in consideration 
of the plaintiff marrying her daughter. The decisions hi 
Elizabeth's reign upon such covenants were all the other 
way, however, and the change of judicial opinion which 
occurred about this time seems indicative of the growing 
commerce of England. It has been pointed out that no 
consideration was disclosed to the Court in these cases (/) ; 
but whether this was the ratio decidendi or not does not 
appear, and it is clear that a consideration was implied, at 
least in some of the cases. Thus, in one ease ia Moore's 
Reports {g), an apprentice in the busiuess of a mercer at 
Nottingham was sued for debt upon an obligation that he 
would not carry on his trade at Nottingham for four 
years, and the action was held not to be maintainable, as 
the covenant was bad (Ji). 

There was considerable confusion, however, upon the 



[d) Zogersy. Parry, 2Biil8t. 136 ; 
Broad v. Jolh/fe, Cro. Jao. 596 ; 
Noy, 98 ; Bragg v. Stanner, Palm. 
172. 

(«) 24 Car. Rot. 217; Alleyn's 
Rep. 57. 



(/) Per Lord Macclesfield, in 
Mitchell V. Beynolds, 1 P. Wms. 
181 ; 1 Sm. L. C. 430. 

{g) Moore's Rep. 115, 20 Eliz. 

(A) Moore's Rep. 242, 29 Eliz. ; 
Leon. 210, S. C. ; Colgate v. Bache- 
lor, Ci-o. Eliz. 872. 
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question until the case of Mitchell v. Reynolds («') came 
before the King's Bench in 1711, when Lord Macclesfield, 
after an elaborate discussion of the previous cases, extracted 
therefrom priaciples which, though somewhat modified, 
have formed the basis of most subsequent decisions. He 
began his judgment by shortly stating the opinion of the 
Court as follows: "Whenever a sufficient consideration 
appears to make it a proper and useful contract, and such 
as cannot be set aside without injury to a fair contractor, 
it ought to be maintaiaed ; but with this constant diversity, 
viz., where the restraint is general, not to exercise a trade 
throughout the kingdom, and where it is limited to a 
particular place, for the former of these must be void, 
beiag of no benefit to either party and only oppressive." 
And he concluded his judgment thus : "To conclude : in 
all restraints of trade, where nothing more appears, the law 
presumes them bad ; but if the circumstances are set forth, 
that presumption is excluded, and the Court is to judge 
of these circumstances and determine accordingly, and if 
upon them it appears to be a just and honest contract, it 
ought to be maintaiaed." 

In Chesman v. Nainhy {k), a case which went up to the 
House of Lords in 1726, the law laid down in Mitchell v. 
Reynolds was approved and accepted. 

According to the law of these earlier cases there existed Law as laid 
a presumption that every contract in restraint of trade was Mitchell v. 
void; but the presumption could be rebutted by showing Sertases^ 
that these conditions had been fulfilled, viz. : — 

(1.) That there had been an adequate consideration. 

(2.) That the restraint was partial. 

(3.) That the restraint was reasonable. 

This is not, however, the law as it stands at present. Recent 

modifications. 

(i) Supra. (k) 2 Ld. Raym. 1456 ; Stra. 739. 
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These decisions were based upon what was then the public 
policy of the country — a somewhat variable quantity ; but 
as the increase of commerce, the extended facilities for 
transport and communication, and the expansion of the 
British Empire, alter the conditions of our life, and 
therefore of our policy, so also all laws change which are 
framed to express and give effect to that policy. These 
conditions have been therefore considerably modified. 
The pre- In the first place the presumption is no longer so strong 

legality. against the contract. Formerly, the person setting up the 

agreement had to show that all the conditions had been 
complied with. Now, that burden of proof is shifted, as 
soon as it has been shown that the contract has been 
entered into for the protection of the interest of one of the 
parties, and it lies on his opponent to show the unreason- 
ableness {m). 
The adequacy Again, the Courts will uo longer inquire into the 
sideration. adequacy of the consideration. This would amount to the 
Court making the bargain for the parties. It is sufficient 
if a real and bona fide consideration exists («) . 
Partiality of As to whether or not the restraint must be partial there 
is some doubt, or rather there seems to be some doubt, as 
to the meaning of the word " partial." In Mitchell v. 
Reynolds (o) there was no doubt that the Court thought 
that the restraint must be limited in space^ and that rule 
has been continually repeated; thus, Wickens, V.-C, in 
1872, in Allsop v. Wheatcroft {p), said that " a covenant 
not to carry on a lawful trade unlimited as to space is on 
the face of it void." In a few cases, however, the limit as 

(»«) Per Fry, L. J., in Davies v. 438 ; Archer v. Marsh, 6 A. & E. 

Dmies, 36 Ch. D. 397 ; Mallan v. 959, 966 ; Pilkingtmi v. Scott, 15 

May, 11 M. & W. 653 ; Sousillon M. & W. 657. 

T. Eousilhn, 14 Ch. D. 351. (o) 1 Sm. L. C. 417. 

(n) Collins v. Locke, 4 App. Cas. (p) L. E. 15 Eq. 59 ; and see 

674 ; mtoheock v. Cohei; 6 A. & E. Ward v. :Byrne, 5 M. & W. 648. 
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to space has not been regarded as necessary. In Whit- 
taker V. Sowe (q) a covenant to restrain a solicitor from 
practising within the kingdom for a period of twenty 
years was held good ; in Leather Cloth Co. v. Lorsont (r), 
upon the assignment of a trade secret, the vendors agreed 
not to carry on the trade connected therewith in any part 
of Europe, and this was not declared void ; and in 
JRousillon V. JRousillon («) the defendant agreed not to 
establish himself nor to associate himself with other 
persons or houses in the champagne trade for ten years 
after leaving the plaiutiff's firm, an agreement which was 
also supported. In the first and third of these cases the Trade secret. 
covenant was, however, limited as regards time, and as to 
the second, beiug iu connection with a trade secret, the 
principle of partiality may be held not to apply (t). The 
whole question, as to whether in such contracts the restraint 
must be partial, was discussed, though not decided, by 
the Lords Justices in Davies v. Danes (v). Cotton, L. J., -O^^'ssv. 

^ ' . ' ' Davies. 

maintaiued that the old doctrine, that a restraint must be 
partial, was still in force, but seemed to consider that it 
need not be necessarily confined to space. There may be 
limits in respect of time or to a class of persons as the 
customers of covenantee («), or in relation to some specific 
invention, as a covenant not to sell certain machines without 
that invention attached (y). The opinion expressed by 
James, L. J., in The Leather Cloth Co. v. Lorsont {%), and 
by Fry, L. J., in Rousillon v. Rousillon («), and in Davies 
V. Davies {u), was, however, that the sole and true criterion 
as to whether a restraint on trade was void or not is its 

[q] 3 Beav. 383. («) 36 Ch. D. 359. 

(c) L. R. 9 Ec[. 345. {x) Rennie v. Irving, 7 M. & Gr. 

(s) 14 Ch. D. 351. 969; NichohY.Strett<m,lQQ,.'B.3iQ. 

(t) See Bryson\. Whitehead, 1 S. (y) Jones v. Lees, 1 H. & N.- 189. 

& S. 74 ; Sogg v. DarUy, 47 L. J. {z) L. E. 9 EqL. 353. 

Ch. 567. («) 14 Ch. D. pp. 351, 368. 
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reasonableness for the protection of tlie parties in dealing 
legally with some subject-matter of contract. It cannot, 
however, be said definitely that in such contracts the 
doctrine of partiality is not still followed ; but the test of 
reasonableness will almost certainly imply partiality of 
some kind. 

As to whether the restraint is reasonable or not is a 
question dependiag in each case upon the nature of the 
business to be protected. The limits of space and time 
may vary considerably with different kinds of business 
and at difierent periods of history. The generally ac- 
cepted rule as to reasonableness was laid down by Lord 
Chief Justice Tindal in Horner v. Graves (b) : — " The 
question is," he there said, " whether this is a reasonable 
restraint of trade. And we do not see how a better test 
can be applied to the question, whether reasonable or not, 
than by considering whether the restraint is such only to 
afford a fair protection to the interests of the parties in 
favour of whom it is given, and not so large as to interfere 
with the interests of the public. Whatever restraint is 
larger than the necessary protection of the- party can be of 
no benefit to either ; it can only be oppressive ; and if 
oppressive it is in the eye of the law unreasonable. What- 
ever is injurious to the interests of the public is void on 
the grounds of public policy." 

The same judge repeated the doctrine in Hitchcock v. 
Colter (c), and his remarks have been quoted with approval 
by many judges and text writers (d). 

To apply this test in practice is frequently no easy 
matter. " No certain precise boundary can be laid down 



(*) 7 Bing. 755. 
{c) 6 Ad. & E. 438, 454. 
(d) See per Parke, B., in Ward 
V. Byrne, 5 M. cfeW. 548, 561 ; and 



in Mallan t. May, U M. & W. 
665; and see Sm. L. C, notes to 
Mitchell V. Reynolds. 
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within wHcli the restraint would be reasonable and 
beyond which excessive." As a guide, however, in deter- 
mining this question, the reader is referred to the notes to 
the case of Avery v. Langford in Kay's Reports (e), where 
a fairly complete list of the cases on this subject down to 
1854 are set out, giving the limits in space and time and 
the decision. Mr. PoUock, in his work on Contracts, has 
continued the list down to 1885 (/). In no one profes- 
sion or kind of business can any rule be enunciated ; but 
inasmuch as covenants of this kind are more frequent in 
the case of professional practices, it may be of use to 
indicate here some of the stipulations which have been 
disputed in Court. 

In the case of medical men, surgeons, &c., we find that In medical 

practices, 
the following contracts hate been held not unreasonable : — 

(1.) Not to practise as a surgeon, &c., for fourteen 
years within ten miles of Thetf ord {g) . 

(2.) Not to practise at any time as surgeon or apothecary 
at Macclesfield, or within seven miles thereof {h). 

(3.) Not at any time to practise nor reside at No. 28, 
Dorset Crescent, nor within two and a-hal£ miles 
thereof, measured by the usual streets or ways of 
approach (j). 

(4.) Not to carry on or exercise the practice or the profes- 
sion of a surgeon or apothecary, either by residing 
or visiting any patient within the distance of 

. (e) Page 663. Baines t. Geary, 35 Oil. D. 154. 

(/) Page 316, 4tlied. ; and see [g) Davis v. Mason, 5 T. R. 118 

also Benjamin on Sales, 4th ed. pp. (1793). 

505,516. Among recent oases are: — ■ [h) Sainter v. Ferguson, 7 C. B. 

Dames v. Daaiies, 36 Ch. D. 359 ; 716 (1849). 

JParson v. Ootterell, 56 L. T. 839; (») Atkins v. Kinnier, 4 Exch. 

Nicoll V. Beere, 63 L. T. 659 ; Balcer 776. 
v. Sedgecoch, 57 L. J. Ch. 889 ; 

A. L 



146 



AGEEEMENTS IN RESTRAINT OF TRADE. 



Precedents. 



Dentists. 



Chemists. 



Attorneys. 



three miles from the present place of business in 
Park Street, Camden Town {k). 
(5.) Not to practise or carry on the professions of 
surgeon or apothecary within the parish of 
Newiek, or within the distance of ten miles 
thereof (the town of Lewes excepted), during 
the time the covenantee or assignee carried on 
the business (l). 
The reader may find the agreements in the reports of the 
last four of these cases valuable as precedents. 

In the case of dentists, a covenant not to practise as a 
dentist in London during covenantor's lifetime was held 
valid (to) ; but the further restriction against practising in 
any of the towns or places in. England or Scotland in 
which the covenantee might have been practising, was held 
bad. A covenant not to practise as a dentist during the 
lifetime of covenantee at or within 100 miles of York was 
also held bad (n) . 

In the case of chemists, a bond by an apothecary not to 
set up business within twenty miles of A. was held 
good (o). 

In the case of attorneys, a wider limit in space is allowed, 
owing to the nature of the business being such that it can 
be carried on by correspondence. The following covenants 
have been held valid : — 

(1.) Not.^to practise, in London, or 150 miles from 

thence {p). 
(2.) Not to practise for twenty years in Great Britain [q). 



[k] Rawlinson v. ClarJee, 14 M. & (») Somer v.. Grmes, 7 Bing. 

W. 187. 735. 

(J) Gravely v. Barnard, 18 Eq. (o) Seyward v. Toung, 2 Chit. 

518. 407. 

[m) Mallan v. May, 11 M. & W. [p) Sunn v. Guy, 4 East, 190. 

653. (<?) Whittaker v. Sowe, 3 Beav. 

383. 



AGREEMENTS IN RESTRAINT OF TRADE. 147 

(3.) Not at any time to be concerned as attorney for 
any person who had abeady been, or who should 
from time to time thereafter become or be, the 
client of the covenantee (r). 
(4.) Not to practise at any time withia the city of 
London or the counties of Middlesex and Essex, 
nor to act for any of the partners of the 
covenantee (s). 
(5.) Not to carry on such business for twenty-one years 
in the parish of Torquay, or within twenty-one 
miles thereof (f). 
In construing these covenants the Courts are governed Construction 
by one or two rules which have been laid down from time mentsr" 
to time. Thus, if the covenant is good in part, but bad as Good part 
to the rest, the Courts will uphold the part that is good if it from the void 
can be separated from that which is void, and a breach of ^^^' 
the good part will be restrained. This was first decided 
in regard to covenants in restraint of trade in Chesman v. 
Nainhy {u), where the condition of a bond by the de- 
fendant was, that she would not be concerned in, or assist, 
or instruct any person to carry on, the business of linen- 
draper within half-a-mile of the plaintiff's then dwelling- 
house, or of any other house she or her executors or ad- 
ministrators should remove to. The defendant instructed 
her husband in the trade within half-a-mile of the plain- 
tiff's then house. Judgment was given for the plaintiff, 
on the ground that the covenant was good as far as the 
breach went, and the legal part could be separated from 



(r) Nichols V. Stretton, 10 Q. B. [s] Ma/y v. O'Neill, 44 L. J. Oh. 

346. See this case for precedent of 660. 

a coTenant in case of attorney. [t) Sendy v. Henderson, 11 Ex. 

See also Galsworthy T. Strutt, 1 194. 

Exch. 659. («() 2 Ld. Kaym. 1456 ; Strange, 

Eep. 739. 

12 
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Surrounding 
circumstance: 



the illegal. THe same principle has been followed in 
several other cases («) . 

In contracts where the distance is to he measured, the 
Courts have laid down the rule that the measurement is 
to be made in a straight line from point to point (y). In 
some leases the method of measurement is stated. Thus, 
in '.Atkins v. Kinnier (g), the distance was to be measured 
by the "usual streets or ways of approach ;" this was held 
to mean not by the principal thoroughfares, but by any 
of the usual public ways. 

The Courts, also, in construing these agreements, have 
taken account generally taken into consideration the surrounding circum- 
struotion! stances at the time when the contract was entered into, 
and covenants have been sometimes restricted by the 
recitals, although never enlarged thereby (a). Thus, in 
Avery v. Langfordib), the condition of a bond was that the 
defendant would not be " concerned in any trading esta- 
blishment" within certain limits. The Court considered 
the words "trading establishment" to mean an establishr 
ment for any trade likely to interfere with the goodwill 
which was the subject of sale, and, holding that the condi- 
tion was not too general, decreed specific performance. In 
a more recent case of Baker v. Sedgecock (c), however, 
Chitty, J., held a covenant void by which a foreman cutter 
to a tailor agreed, upon quitting his master's service, not 
to enter " into any engagement or be concerned in carrying 
on any business whatsoever," within certain limits of space 
and time, inasmuch as it could not be construed as refer- 



[x) Mallan v. May, 11 M. & W. 
653 ; Green v. Price, 13 M. & W. 
695 ; Nichoh v. Strettmi, 10 Q. B. 
346, 350 ; Collins v. Loolce, 4 App. 
Cas. 674 ; Saines v. Geary, 35 Oh. 
D. 154. 

{y) Bingnan v. TFnVcer, 1 Johns. 



446 ; Mmiflet v. Cole, L. E. 7 Ex. 
70 ; 8 Ex. 32. 

(2) 4 Exoh. 776. 

(a) See per Page-Wood, V.-C, 
in Sird v. Lake, 1 H. & M. 338. 

(J) Kay, 663. 

{c) 57 L. J. Oh. 889. 



AGREEMENTS IN RESTEAINT OF, TRADE. 149 

ring only to the business of a tailor. If the terms of the 
contract are too vague, the Court will not define them with 
the help of the recitals; thus, in Davies v. Da vies {d), the 
Court upon this ground refused to enforce a contract by 
which the defendant agreed " to retire from the business 
so far as the law allows." 

The validity of a contract in restraint of trade must also Circumstances 
be decided according to the circumstances of the time at execution to 
which it was executed ; for although subsequent facts may ^aU™"^^ *^^ 
determine it, they cannot affect its original validity as a 
contract. Thus, a condition that the obligor shall not 
carry on business at any time, means during the life of the 
obligor, and its validity is not affected by the death of the 
obligee, even although the obligor might have carried on 
this business with the consent in writing of the obligee (e). 

Questions frequently arise as_ to what amounts to a Breaches of 

■I if» J.J.' i"j,_Dj.i T T contract in 

breach oi a contract m restramt ot trade, in each case, restraint of 
of course, the answer must depend upon the exact words of ^^^^<^- 
the covenant or condition ; but some general idea may be 
gathered from the decisions of the lines upon which the 
covenants proceed. 

A common form of alleged breach occurs when the Acting as 
covenantor, after selling his business to, or leaving the not be a 
employment of, the covenantee, becomes the servant or *" " 
assistant of another within the prescribed limits. Where 
the business is trading, and the covenant is merely that 
the covenantor wiU not exercise or carry on a certain 
trade, either in his own name or in that of any other 
person, then it will be no breach to act as agent or 
manager of a similar kind of business belonging to another 

(<«) 36 oil. D. 359. Beav. 307, 311 ; Mves v. Croft, 10 

(«) Eastings y. WhiteUy, 2 Ex. C. B. 241. 
611 ; and see Benwill v. Inns, 24 
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person (/). In the case of a profession, however, it was 
decided, in Palmer v. Mallett{g), that an agreement not to 
practise within certain prescribed limits would be broken 
by acting as salaried assistant to another within that 
distance. In that case the defendant was acting as 
assistant to one of two co-partners after the firm had 
been dissolved. The bond by which the defendant was 
bound not to practise within certain limits was given 
to the partnership. On the dissolution, it was held that 
both partners were entitled to the benefit of it, and that to 
act as an assistant to one was a breach thereof. " ' Profes- 
sion,'" said Cotton, L. J., "is different from trade, and is 
much more emphatic to my mind than if ' business ' alone 
were here. When, as here, the words ' carry on the 
business or profession of a surgeon ' are merely used to 
denote what is done by a man acting as a surgeon, a man, 
in my opinion, acts as surgeon and carries on the business 
of a surgeon none the less because he is not the principal 
or engaged in the business as a partner, but is merely 
carrying it on as assistant to someone else " [h). 

Covenants are, however, usually drawn wide enough to 
prevent the covenantor becoming a servant to another, and 
in that way rendering the covenant useless as a protection 
to the business. Thus, in Bales v. Weaher («), the de- 
fendant was restrained from acting as a manager to 
another within the prescribed distance, as this amounted 
to a breach of a covenant that he would not, " directly or 
indirectly, either alone or in partnership with, or with the 
assistance of, any other person, set up or foUow or practise 
the said business of optician within a radius of five miles 
from 129, Oxford Street." 



(/) Allen T. TayUr, 19 "W. E. 
35; CUrlse t. Watkins, U W. R. 
319. 



[g) 36 Ch. D. 411. 
(h) Ibid. p. 422. 
(i) 18 "W. R. 993. 
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Similarly, in Newling v. Bohell {h), where a tailor, who 
had sold the goodwill of his business, covenanted not to 
" carry on or he concerned or interested in " the business 
of a tailor within a fixed distance of his former shop, he 
was restrained from engaging himself as a journeyman 
tailor to his nephew, who carried on the same trade under 
the same name within the prescribed limits. 

In Rolfe Y. Rolfe {I) the covenantor covenanted not to 
carry on, practise, or engage in the business of a tailor, 
either alone or with any other person, withia a certain 
limit. He became foreman to another .tailor withia the 
limit, and this was considered a breach (m) . 

These agreements are also usually, in considering what Strict con- 
is a breach, construed strictly. Thus, a condition ia 
a bond that the defendant should not " travel for any 
porter, ale, or spirit merchant as agent, collector, or other- 
wise," was not considered broken by his entering into the 
service of a brewer as a traveller («) . BramweU, B., in 
this case remarking, that " a merchant of or in an article 
is one who buys and sells it, and not the manufacturer 
selling" (o). On the other hand, a covenant in the deed 
of purchase of the business of a 'horsehair manufacturer 
not to carry on the trade of a horsehair manufacturer, was 
construed to prevent the covenantor buying and selling 
horsehair {p). 

Again, a covenant by a lessor, upon a demise of an 
eating-house for twenty-one years, that he would not, 
during the term, let any house in the same street for the 



[Tc] 38 L. J. Oh. 111. 413. 

(I) 15 Sim. 88. (»») Jossehjn v. Farsm, L. E. 7 

[m) See also Jones v. Semens, 4 Ex. 127. 

Oil. D. 636 ; J2s«T. Mill, 35 "W. R. (o) Ibid. p. 129. 

137 ; Ward v. Byrne, 5 M. c& W. {p) Harms v. Parsons, 32 Beav. 

548; Cooper w. Watson, 3 Doug. 328; 32 L. J. Oh. 247. 
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purpose of carrying on the business of an eating-house, 
was held not to be broken by his letting a house to another 
under a covenant not to carry on any trade or business 
therein, without the lessor's licence, even although the 
assignee of this second term carried on an eating-house ; 
inasmuch as the lessor had not let the house for this 
purpose {q) . 
Waiver of Comparatively slight circumstances will also be taken 

as amounting to a waiver of the breach of the agreement. 
Thus, in Capes v. Sutton (r), the father of the defendant 
had covenanted that his son should, within a month after 
his coming of age, execute a bond to insure the fulfilment 
of a proviso in his articles as clerk to an attorney, that he 
would not practise within a certain distance. The de- 
fendant, who was an infant at the time of the execution 
of the articles, served under them for three years after he 
attained his full age, but was never called on to execute 
any bond. Aiter completing his clerkship, and with full 
knowledge of the purport of the articles, he began to 
practise as an attorney within the prescribed distance. 
Upon motion to restrain him from so doing. Lord Eldon 
refused an injunction. 

Also, in May t home v. Palmer (s), where the defendant 
had covenanted not to enter into the service of a coach- 
builder within a certain area, and had done so, and con- 
tinued therein for nine months to the knowledge of the 
plaintiff ; a bill for an injunction was dismissed on the 



(j) Kemp V. Bird, 5 Ch. D. 6i9 
but see Jay v. Eichardson, 30 Beav, 
S63 ; Rolls v. Miller, 27 Ch. D. 71; 
and oases there cited ; L. S; N. W. 
Rail. Co. T. Garnett, L. R. 9 Eq, 
26 ; London, S;c. Building Co. 
Field, 16 Ch. D. 645, and oases while a minor, 
there oited ; EoU v. Collyer, 16 Ch. (s) 11 L. T. N. S. 261 



D. 718. 

[r) 2 Euss. 357. See Cornwall v. 
Hawkins, 41 L. J. Oh. 435, where 
an injxmotion was granted against 
the defendant, who had misrepre- 
sented his age, and had covenanted 
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ground that the plaintiff must be treated as having 
acquiesced in the arrangement [t) . 

On the sale of professional businesses or practices the Residence 
eoYenant very often is, that the vendor shall not practise certain area 
nor reside within certain limits. In such cases the Court ™Xained 
will issue an injunction to restrain residence within the 
prescribed distance, although no damage can be proved — 
" not because the act is of itself iajurious, but because it is 
a sort of guard or fence to prevent something else which is 
iajurious from being done," and that something else has 
reference to the benefit of the business («). 

For the same reason, in Rogers v. Brury (x), the vendor 
of a medical practice was restrained from attending patients 
within the prescribed radius who, unsolicited, had called 
him in, even although they stated that they would in no 
event have called in the purchaser. In Rawlinson v. 
Clark (y) the defendant had attended several patients 
within the district, but as he had done so at the plaintiff's 
request, and with his knowledge and consent, for the pur- 
pose of assisting the plaintiff, it was held that the facts 
did not constitute a breach. 

An agreement not to carry on or set up a business within Place of 
a certain distance of the premises assigned, has also been ^thout area 
held to be broken if the covenantor, while having his place supplyiag 

c> r customers 

of business outside the limits, supplied goods to customers witMn. 
residing within these limits (s). A covenant, however, 
not to be engaged in a specified trade, " or in any matter 

{t)8eeDoffgettv.Iii/man,n'L.T. ' (z) Turner y. Evans, 2 El. & Bl. 

N. S. 486 ; Rawlinson v. Clark, 14 512 ; Brampton v. Beddoes, 13 C. B. 

M. & W. 187. N. S. 538. For other cases of 

(u) Atkyns t. Kinnier, 4 Exch. breach, see jrolmerhausen v. O'Oon- 

T}&; Bendy Y. Senderson, 11 'E^ch.. nor, 36 L. T. 921; Williams -v. 

194 ; 24 L. J. Ex. 324, 326. Williams, 2 Swanst. 253 ; Davis v. 

{x) 57 L. J. Ch. 504. Fenton, 6 B. & C. 216. 

[y) 14 M. & W. 187. 



154 



AGEEEMENTS IX RESTRAINT OF TRADE. 



Cases in 
Scotland. 



Principle of 

natural 

liberty. 



or thing whatsoever relating thereto," within a given dis- 
trict, does not prevent the covenantor from lending money 
to a person engaged in such trade within the limits upon 
mortgage of his trade premises, although he may know 
that the mortgagor has no means of paying the debt except 
out of the profits of the business. If the mortgage ex- 
pressly charged the debt upon the profits it might be 
otherwise (a). 

In Scotland, the validity of agreements in restraint of 
trade has not been the subject of much litigation. As far 
as the decided cases go, practically the same principles 
have been adopted there as in England, and the English 
cases are invariably cited both by Scottish text writers and 
by counsel before Scottish Courts (b). 

Contracts of this kind have, however, been long familiar 
to Scotch law, their validity being discussed in relation 
to what is called " natural liberty." Thus, in 1728, 
we find an agreement by masters and crews of fishing 
boats to serve the tacksmen of such boats as belonged to 
the village of Johnshaven for nineteen years, and not to 
remove from one boat to another, or from the said village, 
reduced by the Court as being too great a restraint upon 
natural liberty (e). A little later, in 1735, we have the 
case of Stalker v. Carmichael (d), in which the Courts 
upheld a stipulation in partial restraint of trade. In this 
case the parties had entered into a copartnery of book- 
selling within the city of Glasgow, to continue for three 
years ; and because the place was judged too narrow for 
two booksellers at a time, it was stipulated " that after the 
expiry of three years, either of them refusing to enter into 



(ffi) Bird V. Lake, 1 H. & M. 338 ; 
Bird V. Turner, ibid. 

(b) See Bell's Commentaries, 7th 
ed. p. 322 ; and cases i»fra. 



(c) Allan V. Skene, Morrison's 
Diet, of Decisions, 9454. 

(d) Morrison, 9455. 
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a new contract upon the former terms should he deharred 
from any selling within the city of Glasgow. " In a suit 
for the reduction of the contract, the Lords found that the 
deharring clause in the contract was a lawful paction, and 
not contrary to the liherty of the subject. 

Coming to later times, we find the Court, in 1863, called 
upon to construe and decide upon the validity of a stipu- 
lation in a contract between a corn factor and his clerk, in 
these terms — " Neither while in my service, nor after leav- 
ing it, axe you to accept any other situation, nor engage, 
directly or indirectly, in any business on your own account 
in Leith or neighbourhood" (e). In that case Lord Inglis, Application 
then Lord Justice Clerk, stated the law as follows (/) : 
" There can be no doubt that, according to the law of 
Scotland, a paction against the liberty of trade is illegal ; 
and that agreements, by which a man binds himself that 
he will not carry on trade of any kind, though limited in 
space, or a particular trade if unlimited in space, are both 
equally bad in law. But then it is equally settled in the 
law of Scotland that there may be a good agreement that 
a man shall not carry on a particular trade in a particular 
place. That was settled so long ago as 1735, in the ease 
of Stalker v. Carmichael " (g). Applying these principles to 
this case, the Court considered it to be a question of con- 
struction, and construing the stipulation in view of the fact 
that the master intended only to protect his business, held 
that it meant that the party so restrained was not to 
accept a situation, nor engage in business in Leith, as a 
corn-factor in any branch of that trade, and granted an 
interdict accordingly. 

(«) Watson V. Nmffert, 1 Maoph. (/) Ibid. p. 1112. 

1110. (y) See supra. 
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Breach of As regards what amounts to a breach, principles similar 

to those in England were applied to the decision of the 
case of Molntyre v. McRaild (h) . A surgeon's assistant 
had agreed not to accept a practice in a certain district 
to the exclusion and disadvantage of his employer. The 
assistant accepted the practice, and set up as a defence 
that he had not committed a breach, inasmuch as his 
late employer would not have obtained the appointment. 
The Court, however, granted an interdict restraining 
him. 

Cases in the In the United States the principle has been adopted, 
that covenants in general restraint of trade are void. This 
was clearly decided in Alger v. Thacher («), in 1837, when 
the condition in a bond that the obligor should never 
carry on or be concerned in the business of founding iron 
was considered void as having no limit in space. Agree- 
ments limited in space are valid if the limit is reason- 
able (/«). In Keeler v. Taylor (1), Woodward, C. J., sums 
up the law in the United States, thus : " The general rule 
is that all restraints of trade, if nothing more appear, are 
bad. But to this general rule are some exceptions, as, if 
the restraint be only partial in respect of time or place, and 
there be a good consideration given to the party restrained. 
But such partial restraints only make the bond good at lair; 
equity is loth, even then, to enforce them, and will not do 
so if the terms be at all hard or even complex." 

In Morse v. Morse {m) a covenant by a patentee, 

(A) 4 Maoph. 571. 655. 

(i) 19 Pick. 51. {1} 53 Penn. 467. 

(A) See 2 Parsons on Contracts, (m) 103 Mass. 73, and cases 

pp.747 — 753, and cases there cited. cited. And see Tat/lor t. Blau- 

See Story's Equity Jurisprudence, chard, 13 AUeu, 370, and cases 

§ 292 ; Benjamin on Sales, 3rd ed. there cited. 
p. 540; Story on Contracts, 5§ 550— 
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upon the sale of his business and of the patent, to do 
no act to injure the same, and "at no time to aid, 
assist, or encourage in any manner any competition 
against the same," was held not to be necessarily void 
as in restraint of trade ; and partiality in space was not 
considered necessary. 
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for sale of goodwill, 80. See Sajle. 

rescission of, 92. 

in partnership, 96. See Paetneeship. 

in restraint of trade, 28, 138. See Eesteaint of Teade. 

stamp on, 86. 
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on bankruptcy, 52. 
on death, 56. 

on dissolution of partnersMp, 57. 
on seizure by mortgagee, 108. 
on the compulsory purchase of an undertaking, 72. 
on the compulsory taking of land. 111. See Compensation. 

ALIENATION, VOLUNTAEY, 
bequest, 78. 
mortgage, 76. 
sale, 80. 
in partnership agreements, 96. 

ASSET, 

goodwill an asSet, 2, 3. 

what it includes, 13. 

not an asset, if business of a personal nature, 41, 46. 
in an attorney's business, 43. 
in a non-dispensing medical practice, 
44. 
an asset if business not purely personal, 46. 

in a dentist's practice, 47. 
available to trustee in bankruptcy, 52. 
to personal representative, 56. 

ASSIGNEE OE GOODWILL, 

acquires rights other than personal, 12. 

acquires no personal rights against assignor, without stipula- 
tion, 6, 9, 13. 
right to represent that he carries on the old business, 16. 
right to the trade name, 19. 
right to the trade mark, 25. 

right to the benefit of agreements in restraint of trade, 28. 
jSeeSALE; Beqtjest; Moetgage. 
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ASSIGNOR OP GOODWILL, 

may set up a similar business, 13, 17, 32, 33. 

may not represent that it is tlie old business, 17, 32, 33. 

may trade in same manner as any member of tbe public, 32, 39. 

may trade in his own name, 32. 

may represent that he was a member of the old firm, 32. 

may not use old firm name or colourable imitation, 33. 

may not use old trade marks, 33. 

may solicit and deal with old customers, publicly and privately, 

32. 
conflict of decisions on soliciting old customers, 33. 
right to protection as regards use of his name, 23. 

ATTORNEY'S BUSINESS, GOODWILL OF, 
strictly no goodwill of, 42. 
does not exist as an asset, 43, 54. 
has no value as an effect, on dissolution of a partnership by 

death, 63. 
in a partnership at will, 99. 
sale of, what passes, 83. 
right to the papers of clients, 83. 
value of, 85. 

restrictive covenants on sale, 146. 
specific performance of agreement for sale, 9 1 . 

BANKING BUSINESS, 
value of goodwill of, 85. 
rights of partners on dissolution of firm, 60, 66. 

BANKRUPTCY, 

goodwill, an asset in hands of trustee, 52. 

not if business of a personal nature, 46. 
trustee entitled to money due in respect of goodwill, 53. 
settlement of annuities on sale of goodwill, void, 53. 
right of trustee to goodwill of partnership, 69. 
right of trustee as against mortgagee of business premises, 108. 
rights of bankrupt after sale of his business, 36, 54. 
business may be sold to bankrupt, 55. 
bankruptcy of purchaser of goodwill, 'vendor's rights, 55, 95. 

BEQUEST OP GOODWILL, 

what passes on, 78. 

may include lease of premises, 79. 

legatee may only be entitled to value of, 79. 

BILLS OP SALE ACT, 77. 

BOVILL'S ACT, 55, 95. 

BEEWERY, 

assignment of goodwill of, 34, 36. 
goodwill of, in partnership agreements, 102. 
compulsory purchase of, 115. See Compensation. 
goodwill of " tied" public houses affecting rateable value of, 
133, 134. 
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CANALS, 

destruction of trade by execution of new works, 128. 
rating the goodwill of, 135. 

CAEEIBE'S BUSINESS, 

wtat constitutes goodwill of, 7. 

sale on bankruptcy, 17, 53. 

injury to business by statutory works, 128. 

CHEMIST'S BUSINESS, 
goodwill of premises, 97. 

goodwill of, in partnership agreements, 97, 102. 
restraint on trading by vendor of, 146. 

COMMISSION MBEOHANT'S BUSINESS, 
doubtful if goodwill an asset, 97. 
value of goodwill of, 85. 

COMPENSATION FOE INJUET TO GOODWILL, 
statutory provisions, 111. 
when lands are compulsorily taken, 113. 

all interests in land to be compensated, 113. 

landlord's interest in goodwill, 113. 

tenant's interest in goodwill, 114. 

compensation to occupier for disturbance, 114. 

mortgagor's and mortgagee's interest in goodwill, 109, 110. 

injury to trade by taking down neighbouring houses, 116. 

tenant's interest m renewal of lease, 116. 

prospective profits to be compensated for, 116. 

lessor's interest in " tied " public houses, 118. 

stamp on conveyance of land, 119. 
when lands " injuriously afiected," 119. 

statutory provisions, 120. 

meaning of, 121. 

injury to goodwill, 120. 

conditions of compensation, 122. 

injury to business by obstruction of thoroughfare, 124. 

injury to occupier's interest in goodwill, 109, 110, 126. 

measurement of compensation, 127. 

damage to other classes of business caused by use of works, 
128. 
damage by severance of land, 129. 

capacity of land for earning profits, 131. 

CONSTEUOTION, 

of agreements for sale of goodwill, 84. 

as to goodwill in partnership agreements, 96. 

of agreements in restraint of trade, 147, 151. 

COVENANTS, 

advisable on sale of goodwill, 81. 
necessary on sale of a personal business, 45, 83. 
with servants pass with goodwill, 28. 
A. •»' M 
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COVENANTS— confem«e(Z. 

covenant of an assistant to a partnership is joint, 31, 61. 
implied covenant to carry on business when price is to be paid 
out of profits, 95. 
See Eestbaint of Teade. 

DAMAGES, 

action for, 94. 

DEBTS, BOOK, 

ordered to be sold with goodwill, 19. 

DEFINITION OF GOODWILL, 
difflciilty of framing, 4. 
of local goodwill, 1. 
Lord Hatherley's, 8. 
Parsons', 10. 
Story's, 10. See Meanings op Goodwill. 

DENTIST'S PKAOTICE, 

goodwill of, not purely personal, 4Y. 
on death m.ay exist as an asset, 47. 
right to firm name, 48. 
agreements in restraint of practising, 146. 

EFFECT, 

goodwill an, 58, "70. See Paetneeship. 

EMPLOYES, 

agreements with, in restraint of trade pass on sale of goodwill, 

28. 
may compete with purchaser, in absence of agreement, 83. 



FEEEY, 

destruction of business by new works, 1 28. 

FIEM NAME. See Teade Name. 

FEAUD, 

action for damages for, 94. 

rescission of agreement for sale, 92. See Miseepeesentation. 
in use of trade name, 21. 
in use of trade mark, 25. 

solicitation of customers not a fraud on purchaser of the good- 
will of a business, 35. 

FEAUDS, STATUTE OF, 

agreement for sale of goodwill need not be in writing, 81. 
otherwise if some interest in land also conveyed, 81. 
stipulations in restraint of trade it for more than a year' require 
writing, 81 n. 
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GAS COMPANIES, 

compulsory purohase of, 72. See Stattjtoby Undertaking. 
goodwill of, in rating, 135. 

"GOODWILL, &c.," 
interpretation of, 27. 

GOODWILL WITHOUT MOEE, 

what it implies, 6, 12, 13. See Meanings of Goodwill. 



HISTOET, 

of law of goodwill, 2. 

of law of agreements hx restraiat of trade, 140. 

HOTEL, 

ownership of name of, 25, 106. 

sale of goodwill of, 82. 

specific performance of agreement for sale, 88. 

goodwill of, passes to mortgagee, 77, 111. 

right of mortgagee to licence, 77. 
right to renewal of lease on expiration of partnership, 70. 



INJUNCTION, 

to restrain assignor representing that he carries on the same 

busiaess as he has sold, 17. 
to restrain use of trade name, 21, 33. 

of trade mark, 25. 
to restrain breaches of agreement in restraint of trade, 30, 91, 

149 et seq. 
to restrain a public body acting ultra vires, 123. 

INJUEIOUSLY AFPECTING LAND, 119. See Compensation. 

INSOLVENCY. See Bankeuptct. 



LAND, 

goodwill affecting the value of, 104. 

when taken by mortgagee, 108. 

when taken or injiired by statutory powers. 111, 121. See 

Compensation. 
meaning of, in Lands Clauses Consolidation Act, 113. 
rateable value of, 131. 

LANDL9ED, 

obtains benefit of local goodwill at end of term, 105. 
right to benefit of name attaching to premises, 105. 
agreement with tenant as to benefit of goodwill, 106. 
interest in goodwill when land taken, 113. See Compen- 
sation. 

LANDS CLAUSES CONSOLIDATION ACT, 1845 . . 112, 119, 
128. 
in Scotland, 112 n, 120 n. See Compensation. 
m2 
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LEASE, 

value of, in regard to goodwill, 105, 107. 

mortgage of, with goodwill, 108. 

when land taken under statutory powers, 113. See Compen- 
sation. 

tenant's right to renewal of, 116. 

premium paid for, to be added in assessing rates, 134. 

interest in, may pass under a bequest of goodwill, 14, 79. 

renewal of lease of partnership premises, right to, on dissolu- 
tion, 59, 70. 

LOCAL GOODWILL, 

what it is, 7, 14, 104. 

at one time considered as the only meaning of goodwill, 7. 

distinction from personal, 8. 

classification of goodwill into local and personal, not exhaus- 
tive, 8. 

may include name on premises, 24, 104. 

usually does not exist in connection with professional practices, 
46. 

passes to mortgagee on taking possession, 76, 108. 

value, of, as between landlord and tenant, 105, 113. 

is rateable, 131. 

specific performance of agreement for sale of, 89. 



MEANINGS OE GOODWILL, 
it is a form of property, 2. 
two distinct meanings, 5. 
its strict legal meaning, 6, 12. 
meaning in Bankruptcy Act, 12. 
goodwill, without more, 6, 12. 
local goodwill, 14, 17, 104. 
personal goodwOl, 8, 41. 
in the case of a personal business, 41. 

no real distraction between trade and professional goodwill, 41. 
as applied to exclusive rights of trading, 9, 133. 
text writers on, 10. 

its meaning op. a compulsory taking of land, HO, 120. 
of a statutory undertaking, 72, 135. 

MEDICAL PEACTICE, GOODWILL OF A, 
strictly there is usually none, 44. 
of too personal a nature, 41. 
may exist in dispensing practice, 45, 47. 
not usually an asset, 57. 
sale of, by widow, 46. 
what reaUy is sold on sale of, 45, 83. 
doubt of validity of sale in equity, 49. 
value of, 85, 102. 
agreements on sale in restraint of practising, 145. 

breaches of, 150, 153, 166. 
right to, on dissolution of partnership, 61, 63. See Pabtner- 

SHIP. 
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MEDICAL PEACTIOE, GOODWILL OF K-continued. 
in partnersMp agreements, 101. 
specific performance of agreement for sale, 90. 

MISEEPEESENTATION, 

rescission of agreement for sale of goodwill, 92. 
need not be fraudulent, 92. 

purchaser may affirm and sue for damages if fraudulent, 94. 
on rescission, must be able to restore busiaess, 92. 
a question of fact, 93. 
must bave induced tbe contract, 93. 
opportunity to bave learned tbe trutb, no defence, 94. 
damages for, 94. 
recovering premium., 94. 
of a trade name or mark restrained, 21, 25. 
by purcbaser of goodwUl, tbat be is same person as bis prede- 
cessor, 22. 

MORTGAGE, 

local goodwill passes unmentioned with mortgaged premises, 
76, 108. 
as against trustee in bankruptcy, 108. 
of an botel or public bouse, 77, 111. 

mortgagee's right to licence, 77, 111. 
goodwill may be special subject of mortgage, 76. 

not included in Bills of Sale Acts, 77. 
of firm name, 77. 

compensation to mortgagee when lands taken oompulsorily, 111. 
to mortgagor in possession for disturbance, 109, 
110. See Compensation. 



NAME. See Teade Name. 

NEWSPAPEE, GOODWILL OP, 
an asset ia bankruptcy, 52. 

in bands of personal representative, 3, 56. 
on a partnership dissolution, 70. 
name passes on assignment of, 24, 25. 

NUESEET GAEDEN, GOODWILL OP, 6, 14. 



PAETNEESHIP, 

dissolution when no articles, 57. 

goodwill in trade partnerships, usually an effect, 57. 

not an effect, if business of a personal nature, 57, 

100. 
may be valueless, 58. 

when of value belongs to all tbe partners, 58. 
if necessary Court wiU order it to be sold, 58. 
wiU protect it until sale, 58, 68, 72. 
directions upon sale, 60. 
dissolution when all partners alive, 60. 
of a banking business, 60. 
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FAUWB'RSm.'P— continued. 

dissolution wten no articles — continued. 
dissolution of a miller's business, 60. 

of a physician's practice, 61. 
of a periodical, 61. 

right to use of name by partners, 61, 62. 
dissolution by death, of a partner, 63. 
in professional practices, 63. 

goodwill does not survive to other partners, 63, 65. 
surviving partners must account for it, 64. 
valuation to be made at time of death, 64. 
surviving partner's right to firm name, 67. 
value of firm name, 19, 20, 48. 
covenant by assistant to firm joint, 31. 
same principles as to goodwill of firm, apply in Scot- 
land, 69. 
same principles as to goodwill of firm, apply in United 

States, 70. 
statutory provisions in United States as to name, 71. 
goodwill on bankruptcy of firm, 69. 

of partner, 69. 
dissolution under articles, 96. 

goodwill frequently not mentioned, 96. 

its disposal depends on construction, 96. 
may be included under " stock and effects," 97, 98. 
rights of retiring partner, 99. 
of expelled jDartner, 99. 
after period in articles has some time elapsed, 99. 
professional partnership at will, 100. 
agreement for surviving partner to pay for goodwill, 101. 
protection of goodwill, 102. 
vendor of goodwill not a partner althoiigh price to be paid out 
of profits, 55. 

PEEIOpiOAL, 

infringement of name restrained, 24. 
right of partners to name, 61. 

PEESONAL GOODWILL, 
distinction from local, 8. 

classification of goodwill into personal and local not exhaustive, 8. 
improperly applied to goodwill in its strict meaning, 41. 
is not an asset, 41. 

is not an effect on dissolution of partnership, 57, 63, 65, 100. 
assignable only by restrictive covenants and assistance of 

assignor, 41, 45. 
professional practices usually purely personal, 42, 46. 

may not be so, 47. 
some trade connections purely personal, 42. 
doubt as to propriety of assigning, 48. 
specific performance of agreement for sale not decreed, 90. 

PLANT OP BUSINESS, 

may pass under bequest of goodwill, 80. 
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PEEOEDENTS OF COVENANTS, 
in restraint of trade, 146. 

PREMISES, 

goodmll attacliing to, 14. See LoOAl Oood-will. 
may pass on bequest of goodmll, 79. See Lease. 

PEOFESSIONAL PEACTICES, 

goodwill of. See Peesonai Goodwill; Attorney's Busi- 
ness ; Medical Peacticb. 

PUBLIC HEALTH ACT, 1875.. 73. 

PUBLIC HOUSES, 

goodwill of, passes to mortgagee, 77, 111. 

belongs to beir-at-law, 16. 
licence passes to mortgagee,-77. 
sale of goodwill of, 82. 
value of goodwill of, 86. 
setting aside agreement for sale, 93. 
specific performance of agreement for sale, 88, 89. 
agreement to pay for goodwill at end of lease, 106. 
name of, to whom does it belong, 105. 

injury to business by statutory obstruction, 125. See Com- 
pensation. 
" tied" houses, compensation for, 118. 
rateability of, 133. 

PUECHASEE OE GOODWILL. See Assignee ; Sale. 



EAILWAYS, 
goodwill of, 

claim to deduct in rating, 135. 

EAILWAYS CLAUSES CONSOLIDATION ACT, 1845 . . . 112, 
120, 128. 
in Scotland, 112, n., 120, n. 

EATEABLE VALUE OE LAND, 
local goodwill rateable, 131. 
rate, bow calculated, 132. 
premium for goodwill to be added to rent, 134. 
" tied" public bouses, 133,. 134. 
rating of railways, 135. 
in Scotland, 136. 

EECEIVEE, 

appointed wben goodwill of hotel mortgaged, 111. 

EESOISSION OE AGEEEMENT EOE SALE OE GOODWILL. 

See Miseepbesentation. 
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EESTEAINT OP TEADE, AGEEBMENT IN, 
history of law relating to, 140. 
allowed for protection of goodwill, 28, 138. 
advisable on sale of goodwill, 80, 138. 
invalid if absolute, 139. 
conditions of validity, 141. 

presumption of validity, 142. 

the consideration, 142. 

partiality, 142. 

reasonableness, 144. 
validity when a trade secret is assigned, 143. 
endures for life of person bound, 29. 
benefit of, if assignable with the goodwill, 29. 

not if merely personal, 29. 
benefit passes without mention with the goodwill, 30. 
when goodwill taken in bankruptcy, 31. 
agreement may be released by assignee of business, 31. 
covenant to a partnership is joint, 31. 
valid contracts, cases of, 144. 

in medical practices, 145. 

in a dentist's practice, 146. 

in a chemist's business, 146. 

in an attorney's business, 146. 
construction of, 147. 

good part separable from bad, 147. 

according to circumstances at time of execution, 29, 148. 

according to object intended to be effected, 148, 155. 

strict, 151. 

rule for measuring distance, 151. 
breaches of, 149. 

acting as servant or manager in the same trade, 149, 150. 

acting as an assistant in a profession, 150. 

by acting as merchant, and not as manufacturer, 151. 

by residing vidthin prohibited area, 153. 

place of business without limits, but trading within, 153. 

waiver of, 152. 
precedents of, 146. 
in Scotland, 154. 

principle of natural liberty, 154. 

construction of, 155. 
in the United States, 31, 156. 

EEVEESION, 

value of goodwill in, when land taken, 107. 
in the case of a pubhc house, 16. 



SALE OE GOODWILL, 

what passes on sale of goodwill without moi-e, 80. 
formalities required, 81, 84, 86. 
special agreement of sale advisable, 81. 

restraining vendor from competing, 81. 

as to use of trade name, 82. 

as to conveyance of, and title to premises, 82. 
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SALE OF GOODWILL -continued. 
agreements witli employes, 83. 
of hotels and public houses, 82. 

value of, 86. 
of a solicitor's practice, 83. 

right of purchaser to client's papers, 83. 

value of, 85. 
of a medical practice, 83. And see p. 44. 

value of, 85. 
stamp required on instrument of, 86. See Stamp. 
specific performance of agreements for, 88. See Specific Per- 

POEMANCE. 

rescission of agreements of, 92. See MiSEEPEESENTATlOlir. 
of share in a busiuess, 94. 

return of premium, 94. 
consideration for, 95. 

implied covenant for vendee to carry on busiaess, 95. 
of statutory undertakiug, 72. See Statutoey Unbeetaking. 
to bankrupt upon banfauptcy, 55. And see Paetneeship ; 
Vaiue; Bankeuptcy. 

SCOTLAND, LAW OF GOODWILL EST, 

goodwill is an effect of a partnership, 60, 69. 

share of a deceased partner belongs to his estate, 69. 
Court wUl order sale of, 70. 
in a professional practice, goodwill strictly is of no value, 

_ 45, 47. 
right of personal representative to goodwill, 16. 
compensation for lands taken compulsorily, 112. 

lands iajuriously affected, 120, 121. See 
Compensation. 
assessment of goodwill in valuation roll, 136. See Eateable 

Value op Land. 
agreements in restraint of trade, 154. 

vaKd if not a restraint on natural Kberty, 154. 
invalid if resti'aint too great, 154. 
construction of, 155. 

See Eesteaint of Trade. 

SEVEEANCE OP LAND, 

compensation for, 129. See Compensation. 

SOLICITING OUSTOMEES, 
vendor's right of, 34 et seq. 

SOLICITOE. See Attoeney. 

SPECIFIC PEEFOEMANCB OF AGEEEMENTS FOE SALE 
OF GOODWILL, 
decreed when goodwill is connected with premises, 88. 
of " goodwill without more" capable of enforcement, 89. 
of professional practice, 90. 
A. N 



170 INDEX. 

SPECIFIC PEEFOEMANOE, BTG. —conUnued. 
of a trade secret, 91. 

may be claimed along with a claim for damages, 92. 
of an agreement in restraint of trade, 149. 
gTounds for refusing, 89. 

STAMP, 

goodwill is " property'' under Stamp Acts, 86. 
instrument of assignment of a business requires ad valorem 
stamp, 86. 
whether business professional or trade, 86. 

also of a share in a partnership, 8Y. 
on a compulsory taking of land, 88, 119. 

STATUTOET TINDEETAKING, 
compulsory sale of a, 

should be valued as a going concern, 73. 
prospective value of works to be considered, 73. 
probability of Parliament extending powers, 74. 

STOOK-IN-TEADE, 

usually assigned along with goodwill, 15. 
rights of real and personal representative to, 15. 
value enhanced by reason of sale with goodwill, 16. 
does not pass under a bequest of goodwill, 80. 

SUEGICAL PEACTICE, goodwill of. See Mbdicai, Practice. 



THEATEE, NAME OP, 25, 106. 

TOBACCO BEOKBE, BUSINESS OF, 

of too personal a natiu-e to be of value, 42. 

TEADE, 

agreements in restraint of. See Eesteaint op Trade. 

no distinction between a trade and a professional goodwill, 41. 

TEADE MAEK, 
' passes without mention on an assignment of goodwill, 18. 
unless personal, 26. 
infriugement restrained for protection of business to which, 

attached, 25. 
only assignable with goodwill, 26. 
statutory provisions, 26. 
cannot exist apart from a business, 26. 
an effect of a partnership, 27. 
assignment of, must be registered, 28. 
See Trade Name. 
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TEADE NAME, 

passes on assignment of goodwill without mention, 18. 

is an important part of tEe goodwill, 20. 

no property in a name, 21. 

infringement of, restrained, because business injured, 21. 

fraud not necessary, 21. 

deception of pnblio su£B.oient, 22. 
mortgage of, 22, 77. 
assignee's right to trade name, 22. 

mnst not deceive the public, 22. 
assignor's right to protection, 23. 

a purely personal right, 24. 
on dissolution of partnership, 67. Bee Paktneeship. 
may adhere to premises, 24, 105. 
may be rateable, 131. 
of an hotel, 24, 105. 
of a newspaper, 24, 25. 
of a periodical, 24, 61. 

TEADE SEOEBT, 

may be sold with covenants in restraint of trade, 143. 



VALUE OP GOODWILL, 

questions to be considered in estimating, 84. 

calculated on average net profits, 85. 

in medical practices, 85. 

in legal practices, 85. 

of a banking business, 85. 

of a public-house, 86. 

of a commission merchant's business, 85. 

VENDOE OF GOODWILL. See Assigstoe. 



WATEEWOEKS, 

compulsory purchase of, 72. 
goodwill of, in rating, 135. 
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With an Introduction and Explanatory Notes, together with an 
Appendix of Precedents, Bules of Court, Forms, and Statutes. 
Second Edition. By Edwaed William Fithian, Esq., Barrister-at- 
Law. Eoyal 12mo. 1884. 6s. 

BOOK-KEEPING.— Matthew Hale's System of Book-keeping for 
Solicitors, containing a List of aU Books necessary, with a compre- 
hensive description of their objects and uses for the purpose of 
Drawing Bills of Costs and the rendering of Cash Accounts to clients ; 
also showing how to ascertain Profits derived from the business ; with 
an Appendix. Demy 8vo. 1884. 5s. Qd. 

" We think this is by far the most sensible, useful, practical little work on solicitors' 

book-keeping that we have seen." — Law Students' Journal. 

*»* AU standard Law TVorks are kept in Stock, in law calf and other bindings. 
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BRITISH GUIANA.— Pound's Supplement to "The Wlagisteriaf 

Law of British Guiana" published in 1877. With a combined 

Index to both works. By Alfred John Pound, Barrister-at-La-w, 

and formerly a Stipendiary Magistrate in and for the Colony of 

British Guiana. Demy 8to. 1888. Net, 11. 10». 

BUILDING SOCIETIES.— Wurtzburg on Building Societies.— 

The Acts relating to Building Societies, comprising the Act of 1836 

and the Building Societies Acts, 1874, 1875, 1877, and 1884, and the 

Treasury Regulations, 1884 ; with an Introduction, copious Notes, 

and Precedents of Eules and Assurances. By E. A. Wtibtzbueo, 

Esq., Barrister-at-Law. Eoyal 12mo. 1886. 7s. 6rf. 

" The work presents in brief, dear, and convenient form the whole law relating to 

Building Societies." 

CANALS.— Webster's Law Relating to Canals : Comprising a Trea- 
tise on Navigable Hivers and Canals, together with the Procedure 
and Practice in Private Bill Legislation ; with a coloured Map of the 
existing Canals and Navigations in England and Wales. By Robeet 
Gr. Webstee, M.P., Barrister-at-Law. Demy 8vo. 1885. \l. Is. 
Street. — VicLe " Company Law." 
CARRIERS,— Carver's Treatise on the Law relating to the Car- 
riage of Goods by Sea. — Second Edition. By Thomas GrLBEEr 
Caevee, Esq., Barrister-at-Law. Royal 8to. 1891. \l. 12«. 

•' A. careful and accurate treatise." — Law Quarterly Review. 
Maonamara's Law of Carriers. — A Digest of the Law of Carriers 
of Goods and Passengers by Land and Internal Navigation, including 
the Railway and Canal Traffic Act, 1888. — By Wadtee Henet 
Maonamaea, of the Inner Temple, Barrister-at-Law, Registrar to 
the Railway Commission. Royal 8vo. 1888. \l. 8«. 

" Mr. Macnamara seems to have done his work soundly and industriously, and to 
have produced a hook which will he useful to practitioners in a large class of cases." — 
Saturday BevieWf June 15, 1889. 

" A complete epitome of the law relating to carriers of every class." — Railway Press. 

""We cordially approve of the general plan and execution of this work The 

general arrangement of the hook is good." — Solicitors'' Journal^ March 9, 1889. 

' ' Should find a place in the library of all railway men. The work is written in a terse, 
clear style, and is well arranged for speedy reference." — EaiMjay News, Dec. 8, 1888. 

CHAMBER PRACTICE.— Archibald's Practice at Judges' Cham- 
bers and in the District Registries in the Queen's Bench 
Division, High Court of Justice; with Forms of Summonses and 
Orders. Second Edition. By W. E. A. Aechttjat.d, Esq., Bar- 
rister-at-Law, and P. E. Tizaej), of the Summons and Order De- 
partment, Royal Courts of Justice. Royal 12mo. 1886. 15s. 

CHANCERY, and Vide "Equity." 

Daniell's Chancery Practice, — The Practice of the Chancery Division 
of the High-Court of Justice and on appeal therefrom. Sixth Edit. 
By L. FtetiD, E. C. Dunn, andT. Ribton, assisted by W. H. Upjohn, 
Barristers-at-Law. 2 vols, in 3 parts. Demy 8vo. 1882-84. &l. 6s. 
Daniell's Forms and Precedents of Proceedings in the Chancery 
Division of the High Court of Justice and on Appeal there- 
from. Fourth Edition. With Summaries of the Rules of the 
Supreme Court, Practical Notes and References to the Sixth Edition of 
"Daniell's Chancery Practice." By Chaeles Bueney, B.A. Oxon., a 
Chief Clerk of the Hon. Mr. Justice Chitty. Royal Svo. 1885. 2l:\0s. 
Morgan's Chancery Acts and Orders.— -The Statutes, Rules of 
Court and General Orders relating to the Practice and Jurisdiction 
of the Chancery Division of the High Court of Justice and the Court 
of Appeal. With Copious Notes. Sixth Edition. By the Right 
Hon. G-EOEaE Osbobne Moeoan, one of Her Majesty's Counsel, and 
E. A. Wuetzbueo, Barrister-at-Law. Royal Svo. 1885. 11. 10s. 

*,* All standard Law Works are kept in Stock, in law calf and other bindings. 
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CHANCE RY— continued. 

Peel's Chancery Actions. — A Concise Treatise on the Practice and 
Procedure in Chancery Actions under, the Kules of the Supreme 
Court, 1883. Third Edition. By Sydney Peel, Esq., Barrister- 
at-La-w. Demy 8to. 1883. 8s. 6d. 

CHARITABLE TRUSTS.— Mitcheson's Charitable Trusts.— The 
Jurisdiction of the Charity Commission ; being the Acts conferring 
such jurisdiction, 1853 — 1883, with Introductory Essays and Notes 
on the Sections. By Eiohaed Edkund Mitohbbon, Esq., Banister- 
at-La-w. Demy 8vo,. 1887. 18s. 

" A very neat and serviceaMe haad-book of the Law of the Charity Conmiissioners." 

— Law Journal. 

CHARTER PARTIES.— Carver,— Fj(?e "Carriers." Wood.— Fiffo 
' ' Mercantile Law. ' ' 

CIVIL ENGINEERS.— Macassey and Strahan's Law relating to 
Civil Engineers, Architects and Contractors.— Primarily in- 
tended for their own use. By L. Livinqbton Macassey and J. A. 
SiBATTAN, Esqrs., Barristers-at-Law. Demy 8vo. 1890. 10s. 6d. 

COAL MINES.— Chisholm's Manual of the Coal Mines Regulation 
ACT, 1887. — With Introduction, Explanatory and Practical Notes 
and References to Decisions in England and Scotland, Appendix of 
Authorized Forms, Particulars as to Examinations for Certificates, &c. , 
and a copious Index. By John C. Chisholm, Secretary to the Midland 
and Bast Lothian Coalmasters' Association. DemySvo. 1888. 7s. 6d. 

COLLISIONS.— Marsden's Treatise on the Law of Collisions at 
Sea. — With an Appendix containing Extracts from the Merchant 
Shipping Acts, the International Regulations for preventing Col- 
lisions at Sea ; and local Rules for the same purpose in force in the 
Thames, the Mersey, and elsewhere. By Reginald G. Maesden, 
Esq., Barriater-at-Law. Third Edition. By the Author and the 
Hon. J. W. Manspield, Barrister-at-Law. DemySvo. 1891. 11. 5s. 

COMMERCIAL LAW.— The French Code of Commerce and 
most usual Commercial Laws, — With a Theoretical and Practical 
Commentary, and a Compendium of the Judicial Organization and 
of the Course of Procedure before the Tribunals of Commerce ; to- 
gether with the text of t.he law ; the most recent decisions, and a 
glossary of Erench judicial terms. By L. Goirand, Licencie en 
droit. Demy 8vo. 1880. 21. 2s. 

COMMON LAW.— Ball's Short Digest of the Common Law; being 

the Principles of Torts and Contracts. Chiefly founded upon the Works 

of Addison, with Illustrative Cases, for the use of Students. By W. 

Edmuhi) Ball, LL.B., Barrister-at-Law. Demy 8vo. 1880. 16s. 

Chitty's Archbold's Practice of the Queen's Bench Division of 

the High Court of Justice and on Appeal therefrom to the 

Court of Appeal and House of Lords in Civil Proceedings. 

Eourteenth Edition. By Thomas Willes Chitty, a-ssisted by J. St. 

L. Leslie, Barristers-at-Law. 2 vols. DemySvo. ISSS. 3l.lSs.6d. 

Napier's Concise Practice of the Queen's Bench and Chancery 

Divisions and of the Court of Appeal, with an Appendix of 

Questions on the Practice, and intended for the use of Students. By 

T. Bateman Napiee, Esq., Barrister-at-Law. DemySvo. 1B84. 10s. 

Shirley. — Vide " Leading Cases." 

Smith's Manual of Common Law. — For Practitioners and Students. 

Comprising the Fundamental Principles, with useful Practical Rules 

and Decisions. By Josiah W. Smith, B.C.L., Q.C. Tenth Edition. 

By J. Teustbam,LL.M., Esq., Barrister-at-Law. 12mo. 1887. 14s. 

Chitty's Forms. — Vide " Forms." 

*,* All standard law Works are kept in Stock, in Imo calf and other bindings. 
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COMMON LAW— continued. 

Fisher's Digest of Reported Decisions in all the Courts, with 

a Selection from the Irish ; and references to the Statutes, Rules 

and Orders of Courts from 1756 to 1883. Compiled and arranged by 

John Mews, assisted by C. M. Chapkan, Haeey H. W. Spauham and 

A. H. ToDB, Barristers-at-La-w. In 7 vols. EoyalSvo. 1884. 12Z. 12». 

Mews' Consolidated Digest of all the Reports in all the Courts, 

for the years 1884-88, inclusive. By John Mews, Barrister-at- 

Law. EoyalSvo. 1889. 11. \U. Sd. 

The Annual Digest for 1889 and 1890. By John Mews. Eaol,\5s. 

*jt* The above works bring Eisher's Common Law and Chitty's Equity 

Digests down to end of 1890. 
COMMONS AND INCLOSURES,— Chambers' Digest of the Law 
relating to Commons and Open Spaces, including Public Parks 
and Recreation Grounds. By Geoeob E. Chaheees, Esq., Barrister- 
at-Law. Imperial Sto. 1877. 6s. &d. 

COMPANY LAW.— Hamilton's Manual of Company Law: Eor 
Directors and Promoters. Being a Treatise upon the nature of 
Trading Corporations, the Rights, Duties, and Liabilities of Direc- 
tors and Promoters (including their, Liabilities under the Directors 
Liability Act, 1890), the Appointment and Removal of Directors, the 
Powers of Directors, and file Law of Ultra Vires. By Williaji 
Ebedeeick Hamilton, LL.D. (Lond.), assisted by Eennaed Golbobnb 
METCAXPE,M.A.,Esqrs.,Barristers-at-Law. DemySvo. 1891. 12s. 6<i. 
" The work is executed throughout with great care and accuracy .... may he safely 
recommended as a most useful manual of the law with which it deals." — Law Gazette. 
Palmer's Private Companies, their Eormation and Advantages; 
being a Concise Popular Statement of the Mode of Converting a Busi- 
ness into a Private Company, and the Benefit of so doing. With Notes 
on "Single Ship Companies." Eighth Edition. By E. B. Paujiee, 
Esq., Barrister-at-Law. 12mo. 1890. Net 2s. 

Palmer. — Vide "Conveyancing" and "Winding-up." 
Palmer's Shareholders' and Directors' Legal Companion. — A 
Manual of Every-day Law and Practice for Promoters, Shareholders, 
Directors, Secretaries, Creditors and Solicitors of Companies under 
the Companies Acts, 1862 to 1890, with an Appendix on the Con- 
version of Business Concerns into Private Companies, and on the 
Directors Liability Act, 1890. 11th edit. By E. B. Paimee, 'Esq., 
Barrister-at-Law. 12mo. 1890. Net, 2s. 6d. 

Street's Law relating to Public Statutory Undertakings ; com- 
prising Railway Companies, Water, Gas, and Canal Companies, Har- 
bours, Docks, &c., with special reference to Modem Decisions. By J. 
BameieldSteeet, Esq., Barrister-at-Law. Demy8vo. 1890. Ids.Qd. 
" This book contains in a small compass a large amount of useful information : its 
style is dear and ite arrangement good." — Solicitors "Journal, Novemher 1, 1890. 

Thring. — Vide "Joint Stocks." 
COMPENSATION.— Cripps' Treatise on the Principles of the 
Law of Compensation. Second Edition. By C. A. Ceipps, Esq., 
Barrister-at-Law. Demy 8vo. 1884. 16s. 

COMPOSITION DEEDS.— Lawranoe.— Ftf« "Bankruptcy." 
CONTINGENT REMAINDERS.-An Epitome of Fearne on 
Contingent Remainders and Executory Devises. Intended 
for the tJse of Students. By W. M. C. Post 8vo. 1878. 6s. &d. 
CONTRACTS.— Addison on Contracts. Being a Treatise on the 
Law of Contracts. Eighth Edition. By Hoeaoe Smith, Esq., 
Barrister-at-Law. Royal 8vo. 1883. 21. 10s. 

" To the present editor must be given all praise which imticing industry and in- 
telligent research can command." — Law Times. 

" A satisfactory guide to the vast storehouse of decisions on couti'act law." Sol. Jour. 
*»* All standard law Works are kept in Stock, in law calf and other bindings. 
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CO N T RACTS— continued. 

Fry, — Vide " Specific Performanoe." 

Leake on Contracts, — An Elementary Digest of the Law of Con- 
tracts. By Stephen Mabtin Leake, Barrister-at-Law. Demy 8to. 
1878. 1?. 18s. 

Pollock's Principles of Contract, — Being a Treatise on the Q-eneral 
Principles relatng to the Validity of Agreements in the Law of 
England. Eifth Edition, with a new Chapter. By Sir Fredebick 
Pollock, Bart., Barrister-at-Law, Professor of Common Law in 
the Inns of Court, &o. DemySro. 1889. ' IZ. 8s. 

" The reputation of the book stands so high that it is only necessary to announce the 
publication of the fifth edition, adding that the -work has been thoroughly revised,"— 
Law Journal^ Dec. 14, 1889, 

Smith's Law of Contracts,— Eighth Edition. By V. T. Thompson, 

Esq., Barrister-at-Law. Demy 8vo. 1885. IZ. Is. 

CONVEYANCI NG,— Dart,— ri& " Vendors and Purchasers." 

Greenwood's Manual of Conveyancing, — A Manual of the 

Practice of Conveyancing, showing the present Practice relating to 

the daily routine of Conveyancing in Solicitors' Offices. To which 

are added Concise Common Forms and Precedents in Conveyancing. 

Eighth Edition. Edited by Haeet Geeenwood, M.A., LL.D,, Esq., 

Barrister-at-Law. Demy 8vo. 1891. 16s. 

" That this work has reached its eighth edition is sufficient evidence of the fact that 

it is one of those books which no lawyer's bookshelf should be without. Recent Acts 

have necesi-itated several changes which have been carried out, and cases are cited up 

to date. The book is a complete guide to Conveyancing, and, though the author says 

that it is intended fur students and articled and other clerks, we can fearlessly assert 

that those who would perhaps consider it an insult to be mistaken for students will 

find in it very much that is useful. The Table of Precedents could not, we imagine, 

be made more complete than it is. Where and how the author obtained his information 

is a perfect puzzle to us, and no conceivable state of affairs seems to have been left 

unprovided for." — Law Gazette, December 4, 189fl. 

" We should like to see it placed by his principal in the hands of every articled clerk. 
One of the most useful practical works we have ever seen." — Law Students^ Journal. 

Morris's Patents Conveyancing, — Being a Collection of Precedents 
in Conveyancing in relation to Letters Patent for Inventions. 
Arranged as follows: — Common Forms, Agreements, Assignments, 
Mortgages, Special Clauses, Licences, Miscellaneous; Statutes, Rules, 
&o. With Dissertations and Copious Notes on the Law and Prac- 
tice. By EoBEBT MoEEiB, M.A., Barrister-at-Law. Boyal 8vo. 
1887. 1?. OS. 

** Contains valuable dissertations, and useful notes on the subject with which it 

deals We think it would be difficult to suggest a form which is not to be met 

with or capable of being prepared from the book before us. To those whose business 
lies in the direction of letters patent and inventions it will be found of great service. . . . 
Mr. Morris' forms seem to us to be well selected, well arranged, and thoroughly prac- 
tical." — Law Times. 

Palmer's Company Precedents. — For use in relation to Companies 
subject to the Companies Acts, 1862 to 1890. Arranged as 
follows :■ — Promoters, Prospectus, Agreements, Memoranda and 
Articles of Association, Resolutions, Notices, Certificates, Private 
Companies, Power of Attorney, Debentures and Debenture Stock, 
Petitions, Writs, Pleadings, Judgments and Orders, Reconstruc- 
tion, Amalgamation, Arrangements, Special Acts, Provisional 
Orders, Winding-up. With Copious Notes and an Appendix con- 
taining the Acts and Rules. Fifth Edition. By Feancis Beaxtfoet 
Palmee, assisted by Chaeles Maonaqhten, Esqrs., Barristers-at- 
Law. Royal 8vo. 1891. II. 16s. 

" No company lawyer can afford to be without it." — Law Journal, April 25, 1891. 
" As regards company drafting — as we remarked on a former occasion — it is un- 
rivalled." — Law Times. 
*.* All standard Law Works are kept inStock, in law ealf and other bindings. 
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CONVEY ANC\NG—emtmued. 

Prideaux's Precedents in Conveyancing — With Dissertations on 

its Law and Practice. EouTteenth Edition. By Feedebiok Pei- 

DEATJX, late Professor of the Law of Real and Personal Property to 

the Inns of Court, and John ■Whitoombb, Esqrs., Barristers-at-Law. 

2 vols. Koyal 8vo. 1889. SI. 10s. 

" The most useful "work out on Conveyancmg." — Law Journal. 

" This work is accurate, concise, clear, and comprehensive in scope, and we know of 

no treatise upon conveyancing which is so generally useful to the practitioner." — Law 

Times. 

Turner's Duties of Solicitor to Client as to Partnersliip Agree- 
ments, Leases, Settlements, and Wills. — By Edwaed F. 
TuEHEE, Solicitor, Lecturer on Real Property and Conveyancing, 
Author of ' ' The Duties of Sohoitor to Client as to Sales, Purchases, 
and Mortgages of Land." (Published by permission of the Council 
of the Incorporated Law Society.) Demy 8vo. 1884. 10s. Gd. 

" The work has our full approval, and will, we think, be found a valuable addition 
to the student's library." — Law Sttidents' Journal. 

CONVICTIONS.— Paley's Law and Practice of Summary Con- 
victions under the Summary Jurisdiction Acts, 1848 and 
1879; including Proceedings preliminary and subsequent to Con- 
victions, and the responsibility of convicting Magistrates and their 
Officers, with Forms. Sixth Edition. By W. H. Macnamaea, Esq., 
Barrister-at-Law. Demy 8vo. 1879. 11. is. 

COPYRIGHT,— Slater's Law .relating to Copyriglit and Trade 
IVI arks, treated more particularly with Reference to Infringe- 
ment ; forming a Digest of the more important English and Ameri- 
can decisions, tqgether with the Practice of the English Courts, &c. 
By John Heebeet Slatee, Esq., Barrister-at-Law. 8vo. 1884. 18s. 

CORONERS. — Jervis on the Office and Duties of Coroners. — 

The Coroners Act, 1887. With Forms and Precedents. By R. E. 

MEisHErMEE, Esq., Barrister-at-Law. Being the Fifth Edition of 

" Jervis on Coroners." Post 8vo. 1888. 10s. Sd. 

" The present edition will hold the place of that occupied by its predecessors, and 

will continue to be'^he standard work on the subject." — Law Times. 

COSTS, — iVIorgan and Wurtzburg's Treatise on the Law of Costs 
in the Chancery Division. — Second Edition. With Forms and 
Precedents. By the Rt. Hon. Geoege Osboene Moeoan, Q.O., and 
E. A. WuETZBUEO, Esq., Barrister-at-Law. Demy8vo. 1882. H. 10s. 
Summerhays and Toogood's Precedents of Bills of Costs in 
the Chancery, Queen's Bench, Probate, Divorce and Ad- 
miralty Divisions of the High Court of Justice; in Conveyancing ; 
the Crown Office ; Bankruptcy ; Lunacy ; Arbitration under the 
Lands Clauses Consolidation Act ; the Mayor's Court, London ; the 
County Courts ; the Privy Council ; and on Passing Residuary and 
Succession Accounts ; with Scales of Allowances and Court Fees ; 
Rules of Court relating to Costs ; Forms of Affidavits of Increase, 
and of Objections to Taxation. By Wm. Feank Stimmeehats, 
and Thoenton Tooaoon, Solicitors. Sixth Edition. By Thoenton 
TooaooD, Solicitor. Royal 8vo. 1889. 11. 8s. 

Summerhays and Toogood's Precedents of Bills of Costs in 
the County Courts. Royal 8vo. 1889. 6s. 

Scott's Costs in the High Court of Justice and other Courts. 
Fourth Edition. By John Soott, of the Inner Temple, Esq., 
Barrister-at-Law. Demy 8vo. 1880. 11 6s. 

Webster's Parliamentary Costs, — Private Bills, Election Petitions, 
Appeals, House of Lords. Fourth Edition. By C. CAVANAan, Esq., 
Barrister-at-Law. Post 8vo. 1881. 20s. 

%* All standard Law Works are kept in Stock, in law calf and other bindings. 
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COUNTY COUNCILS.— Bazalgette and Humphreys, Chambers. 
— Vide "Local and Municipal Grovemment." 

COUNTY COURTS.— Pitt-Lewis' County Court Practice.— A 
Complete Practice of the County Courts, including tliat in Admiralty 
and Bankruptcy, embodying the County Courts Act, 1888, and other 
existing Acts, Rules, Forms and Costs, with Pull Alphahetical Index 
to Official Torms, Additional Forms and General Index. Fourth 
Edition. With Supplementary Volume containing the New Windino- 
up Peaotice. By Gr. Pitt-Lewis, Esq., Q.C., M.P., Recorder of 
Poole. 3to1s. Demy8vo. 1890-91. 2?. 10*. 

%* The /Supplement sold separately. 7s. 6d. 

"A complete practice of the Cotrnty Coiirts."— ta™ Journal, Maroli 22, 1890. 
*' The present edition of this work fully maintains its reputation as the standard 
County Court Practice." — Solicitors' Journal, March 29, 1890. 

Pitt-Lewis' County Courts Act, 1 888. — With Introductiou, Tabular 
Indices to consolidated Legislation, Notes, and an Index to the Act. 
Second Edition. By Geobqe Pitt-Lewis, Esq., Q.C., Author of "A 
Complete Practice of the County Courts." Imperial 8vo. 1889. 5s. 
*^* The above, with The County Couet Rules, 1889. Official 
copy, liimp binding. 10s. 6d. 

Summerhays and Toogood. — Vide "Costs." 

COVENANTS. — Hamilton's Law of Covenants. — A Concise Treatise 

on the Law of Covenants. By C Baldwin HAMiiaoir, of the Inner 

Temple, Esq., Barrister-at-Law. Demy Svo. 1888. 7«. 6d. 

" A handy voliune ■written with clearness, intelligence, and accuracy, and will be 

useful to the profession." — Law Times. 

CRIIVIINAL LAW. — Archbold's Pleading and Evidence in Criminal 
Cases. — With the Statutes, Precedents of Indictments, &c., and the 
Evidence necessary to support them. Twentieth Edition. By 
William: Betjoe, Esq., Stipendiary Magistrate for the Borough of 
Leeds. Royal l2mo. 1886. 11. lis. 6d. 

Mews' Digest of Cases relating to Criminal Law from 1756 to 
1883, inclusive. — By John Mews, assisted by C. M. Chapman, 
Haeey H. W. Spabham, and A. H. Todd, Barriaters-at-Law. Royal 
Svo. 1884. 1/. 1». 

Phillips' Comparative Criminal Jurisprudence. — ^Vol. I. Penal 
Law. Vol. II. Criminal Procedure. By H. A. D. Phillips, Bengal 
Civil Service. 2 vols. Demy Svo. 1889. ■ 11. is. 

Roscoe's Digest of the Law of Evidence in Criminal Cases. — 
Eleventh Edition. By Hoeaoe Smith and Gilbeet Geoeob Ken- 
nedy, Esqrs., Metropohtan Magistrates. Demybvo. 1890. ll.lls.6d. 
'* To the criminal lawyer it is his guide, philosopher and friend. What Roscoe says 
most j udges will accept without question. . . . Every addition has been made necessary 
to maKe the digest efficient, accurate, and complete." — Law Times. 

Russell's Treatise on Crimes and Misdemeanors. —Fifth Edi- 
tion. By Samuel Peentioe, Esq., one of Her Majesty's Counsel, 
3 vols. Royal 8vo. 1877. 5/. las. 6d. 

" "What better Digest of Criminal Law could we possibly hope for than ' Bussell on 
Crimes ' ?" — Sir James JFitzjam^s Stephen's Speech on Codijication. 

Shirley's Sketch of the Criminal Law. — By W. S. Shibley, Esq., 

Barrister-at-Law. Second Edition. By Chaeles Stephen Huntee, 

Esq., Bairister-at-Law. Demy Svo. 1889. Is. 6d. 

As a primary introduction to Criminal Law, it will be found very acceptable to 

students." — Law Students' Journal. 

Shirley. — Vide "Leading Cases." Thring. — Vide "Navy." 
%* All ttandmdLaw Works are kept in Stock, in law calf and other bindings. 
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DECISIONS OF SIR GEORGE J ESSEL— Peter's Analysis and 
Digest of the Decisions of Sir George Jessel ; with Notes, &c. 
By Apslet Petee Petee, Solicitor. Demy 8vo. 1883. 16«. 

DIARY — Lawyer's Companion (The), Diary, and Law Directory 
for 1891.— Eor the use of the Legal Profession, Public Comparies, 
Justices, Merchants, Estate Agents, Auctioneers, &c., &c. Edited 
by J. Teubteam, LL.M., of Lincoln's Inn, Barrister-at-Law ; and 
contains Tables of Costs in Conveyancing, &c. ; Monthly Diary of 
County, Local G-overument, and Parish Business ; Oaths in Supreme 
Court ; Summary of Legislation of 1890 ; Alphabetical Index to the 
Practical Statutes ; a Copious Table of Stamp Duties ; Legal Time, 
Interest, Discount, Income, "Wages and other Tables ; Probate, 
Legacy and Succession Duties ; and a variety of matters of practical 
utility: together with a complete List of the English Bar, and London 
and Country Solicitors, with date of admission and appointments. 
Published AmnjiiLT. Eorty-fifth Issue. 1891. {Fub. about Nov.!. ) 
Issued in the following forms, octavo size, strongly bound in cloth :— 

1. Two days on a page, plain ....... 5s.0d. 

2. The above, inteeleaved for Attenbajstoes . . . .70 

3. Two days on a page, ruled, with or without money columns . 5 6 

4. The above, with money columns, INTEELEA.VED for Attendaxces . 8 

5. Whole page for each day, plain 7 6 

6. The above, rNTEELEAVED for AiTENDiNCES . . . .96 

7. Whole page for each day, ruled, with or without money columns 8 6 

8. The above, inteeleaved for Attendances . . . 10 6 

9. Three days on a page, ruled blue lines, without money columns . 5 

The Diary contains memoranda of Legal Business throughout the Year. 
'' Contains all tlie information which could be looked for in such a work, and gives it 
in a most convenient form and very completely." — Solicitors^ Journal. 

" The * Lawyer's Companion and Diarj^ ' is a book that ought to be in the possession 
of every lawyer, and of every man of business." 

" The ' Lawyer's Companion * is, indeed, what it is called, for it combines everything 
requiredfor reference in the lawyer's office." — Law Times, 

" The practitioner will find in these pages, not only all that he might reasonably 
expect to find, but a great deal more." — Law Journal. December 6, 1890. 

"it should be in the hands of all members of both branches of the profession." — 
Law Gazette^ November 27, 1890. 

" The thousand and one things that one needs constantly to know and yet can never 
remember, will be found handily arranged for immediate reference." — Pump Court. 

" This legal Whitaker is a noble work, and no lawyer has any right to want to know 
anything — except law, which it would not tell him." — Saturday Review. 
DICTIONARY. — The Pocket Law Lexicon. — Explaining Technical 
Words, Phrases and Maxims of the English, Scotch and Roman Law, 
to which is added a complete List of Law Reports, with their Abbre- 
viations. Second Edition, Enlarged. By I&ney G. Rawson, Esq., 
Barrister-at-Iiaw. Pcap. 8vo. 1884. 6s. 6rf. 

" A wonderful little legal Dictionary." — lndermaur*s Law Students* Journal. 
" A very handy, complete, and useful little work," — Saturday Eeview. 
Wharton's Law Lexicon. — Forming an Epitome of the Law of Eng- 
land, and containing full Explanations of the Technical Terms and 
Phrases thereof, both Ancient and Modem; including the various 
Legal Terms used in Commercial Business. Together with a Trans- 
lation of the Latin Law Maxims and selected 'Titles from 'the Civil, 
Scotch and Indian Law. Ninth Edition. By J. M. Lelt, Esq., 
Barrister-at-Law. Super-royal 8vo. [In preparation.) 

" On almost every point both student and practitioner can gather information from 
this invaluable book, which ought to be in every lawyer's office." — Gihson^s Law Notes. 
" One of the first books whidi every articled clerk and bar student should procure." 
— Law Students* Journal. 

" As it now stands the Lexicon contains all it need contain, and to those who value 
Buch a work it is made more valuable still." — Law Times. 
" Edited with industry, learning, and judgment." — Saturday Eemew. 

*f* All standard Law Works are kept in Stock, in law calf and other bindings. 
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DIGESTS.— Chitty's Index to all the Reported Cases decided in the 

several Courts of Equity in England, the Privy Council, and the 

House of Lords, with a selection of Irish Cases, on or relating to the 

Principles, Pleading, and Practice of Equity and Baniruptcy from 

the earliest period. Fourth Edition. "WhoUy Revised, Re-classified, 

and hrought down to the End of 1883. By Hbnet Edwabd Hibst, 

Barrister-at-Law. Complete in 9 vols. Roy. 8vo. 1883-89. 12?. 12«. 

V The volumes sold separately ; Vols. I., II., III., V., VI., VII, and 

VIII. :Eachj U. lis. 6d. Vol. IV., 21. Is. Vol. IX., Names of 

Cases, \l. Is. 

" A -work indispefasable to every bookcase in Lincohi's Inn." — Lavt Quarterly Meview, 

January, 1890. 

" The practitioner can haxdly afford to do -without such a weapon as Mr. Hirst 
supplies, because if he does not use it probably his opponent will." — Law Journal. 

" On the whole the work is thoroughly well done. The laborious care bestowed 
upon the fourth edition of ' Chitty * deserves all praise." — Law Quarterly Review. 

" ^e think that we owe it to Mx. Hirst to say that on each occasion when a volume 
of his book conies before us we exert some diligence to try and find an omission in it, 
and we apply tests which are generally successful with ordinary text-writers, but not so 
with Mr. Hirst. At present we have not been able to find a flaw in his armour. We 
conclude, therefore, that heis an unusuallyaccurate and diligent compiler." — Law Times. 
" Mr. Hirst, has done his work with conspicuous ability and industry, and it is 
almost unnecessary to add that the modem cases are digested with the perspicuity and 
conciseness whidh have always been features of Chitty's Equity Index." — Law Journal, 

Dale and Lehmann's Digest of Cases, Overruled, Not Followed, 

Disapproved, Approved, Distinguished, Commented on and 

specially considered in the English Courts from the Year 

1756 to1886 inclusive, arranged according to alphabetical order of 

their subjects ; together with Extracts from the Judgments deHvered 

thereon, and a complete Index of the Cases, in which are included 

aU Cases reversed from the year 1856. By Chas. Wm. Mitoaxpe Dalu, 

and Rudolf Chambeks Lehmauit, assisted by Chas. H. L.'Neish, and 

Hebbeet H. Child, Barristers-at-Law. Royal 8vo. 1887. 11. 10s. 

(Forms a SuppUmentto Ohitty' s JEquity Index and Fisher^ s Common Law Dig .) 

" One of the best works of reference to be found in any library." — Law Times. 

" The work has been carefully executed, and is likely to be of much service to the 

practitioner." — Solicitors* Journal. 

" So far as we have tested the work, it seems very well done, and the mechanical 
execution is excellent. As for the utility of such a book as this, it is too obvious to be 
enlarged upon. One could wish that there had been a * Dale & Lebmann' some years 
sooner." — Law Quarterly Mevi£w. 

" The book is divided into two parts, the first consisting of an alphabetical index of 
the cases contained in the Digest presented in a tabular form, showing at a glance how, 
where,- and by what judges they have been considered. The second portion of the book 
comprises the Digest itself, and bears marks of the great labour and research bestowed 
upon it by the compilers." — Law Journal. 

Fisher's Digest of the Reported Decisions of the Courts of 
Common Law, Banl<ruptcy, Probate, Admiralty, and Divorce, 
together with a Selection from those of the Court of Chancery 
and Irish Courts froml756 to 1883inclusive. Pounded on Eisher's 
Digest. By J. Mews, assisted by CM. Chapmait, H. H. W. Spabham, 
andA. H.Todd, Barristers-at-Law. 7 vols. Roy. 8vo. 1884. 12Z. 12«. 
" To the common lawyer it is, in our opinion, the most useful work he can possess, 
~~Law Times. 

Wlews' Consolidated Digest of all the Reports in all the Courts, 
for the Years 1884-88 inclusive, — By John Mews, Barrister-at- 
Law. Royal 8vo. 1889. II. Us. Qd. 
" This work is an indispensable companion to the new edition of Chitty's Digest, 

which ends -with 1883, and also Ksher's Digest ending -with the same year The 

work appears to us to be exceedingly well iane."— Solicitors' Journal, Nov. 2, 1889. 

The Annual Digest for1889 and 1890. ByJoHNMBWS. JJwA, ISs. 
*,f* The above Works bring Fisher's Common Law and Chitty's Equity 

Digests down to end of 1890. 
•-* All standard Law Works are kept in Stock, in law calf and other bindings. 
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DISCOVERY — Hare's Treatise on the Discovery of Evidence.— 
Second Edition. By Sheelook Habe, Barrister-at-Law. Post 8to. 
1877. 12». 

Sichel and Chance's Discovery. — ^The Law relating to Interroga- 
tories, Production, Inspection of Documents, and Discovery, as well 
in the Superior as in the Inferior Courts, together with an Appendix 
of the Acts, Forms and Orders. By Waictee S. Sichel, and William 
Chance, Esqrs., Barristers-at-Law. Demy 8vo. 1883. 12«. 

DISTRESS,— Oldham and Foster on the Law of Distress,— A 
Treatise on the Law of Distress, with an Appendix of Forms, Table 
of Statutes, &c. Second Edition. By Aethtje Oldham and A. La 
TeoeeFostee, Esqrs., Barristers-at-Law. Demy 8vo. 1889. 18*. 
"This is a useful book, because it embraces the whole range of the remedy by dis- 
tress, not merely distress for rent, but also for damage feasant, tithes, poor and highway 
rates and taxes, and many other matters." — Solicitors^ Journal. 

DISTRICT REGISTRIES,— Archibald.— F«e " Chamber Practice." 

DIVORCE. — Browne and Powles' Law and Practice in Divorce 

and Matrimonial Causes. Fifth Edition. ByL. D.Powlbs, Esq., 

Barrister-at-Law. Demy 8vo. 1889. 11. 6s. 

" The practitioner's standard work on divorce practice." — Law Quarterly Beview. 

" Mr. Powles' edition cites all the necessary information for bringing the book down 

to date, supplies an excellent index, on which he has spent much pains, and maintains 

the position which Browne's Divorce Treatise has held for many years." — Law Journal. 

Winter's Manual of the Law and Practice of Divorce. — By 

DuKCAN Gleek Wintee, Solicitor. (Reprinted from " The Jurist.") 

Crown 8vo. 1889. Net, is. 6d. 

DOGS, — Lupton's Law relating to Dogs.— By Feedeeick Litpton, 

Solicitor. Royal 12mo. 1888. 5«. 

" Within the pages of this work the reader will find every subject connected with the 

law relating to dogs touched upon, and the information given appears to be both 

exhaustive and correct." — Law Times. 

DOMICIL, — Dioey's Le Statut Personnel anglais ou la Loi du 
Domicile, — Ouvrage traduit et complete d'apres les demiers arrSts 
des Cours de Justice de Londres, et par la comparaison avec le Code 
Napoleon et les Diverses Legislations du Continent. Par Emile 
Stooquaet, Avocat a la Cour d'Appel de BruxeUes. 2 Tomes. 
Demy 8vo. 1887-88. II. is. 

EASEMENTS,— Goddard's Treatise on the Law of Easements. — 

By John Levbouen Goddaed, Esq., Barrister-at-Law. Fourth 

Edition. Demy 8vo. 1891. II. Is. 

" An indispensable part of the lawyer's library." — Solicitors* Journal. 

" The book is invaluable : where the cases are silent the author has taken pains to 

ascertain what the law would be if brought into question." — Law Journal. 

"Nowhere has the subject been treated so exhaustively, and, we may add, so 
scientifically, as by Mr. Goddard. We recommend it to the most careful study of the 
law student, as well as to the library of the practitioner." — Law Times. 

Innes' Digest of the English Law of Easements. Third Edition. 
By Mr. Justice Innes, lately one of the Judges of Her Majesty's 
High Court of Judicature, Madras. Royal 12mo. 1884. 6s. 

ECCLESIASTICAL LAW.— Phillimore's Ecclesiastical Law of the 
Church of England, With Supplement. By the Right. Hon. Sir 
RoBEET Phillimoee, D.C.L. 2 vols. 8vo. 1873-76. (Published 
at SI. Is. 6rf.) Seduced to net, 17. 10s. 

ELECTION IN EQUITY.— Serrell's Equitable Doctrine of 
Election, By Geoeqe Seeeell, M.A., LL.D., Esq., Barrister-at- 
Law. Royal 12mo. 1891. 7s. 6d. 
"The work is well executed, and will be of service to all who desire to master the 
doctrine of election." — Law Journal. 

*,* All standard Law Works are kept in Stock, in lam calf and other bindings. 
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ELECTIONS,— Loader's The Candidate's and Election Agent's 
Guide; for Parliamentary and Municipal Elections, with an Ap- 
pendix of Forms and Statutes. By John Loadbe, Esq., Barrister- 
at-Law. Demy 12mo. 1885. 7j. 6rf. 

" The book is a thoroughly practical one." — Solicitors' Journal. 

Rogers on Elections. — In two parts. 

Part I. Eeqisteatiok, including the Practice in Registration Appeals ; 
Parliamentary, Municipal, and Local Government ; with Appendices 
of Statutes, Orders in Council, ajid Forms. Fifteenth Edition. By 
Matjeioe Powell, of the Inner Temple, Esq., Barrister-at-Law. 
Royal 12mo. 1890. 11. Is. 

" The practitioner "will find within these covers everything "which he can he expected 
to tnow, well arranged and carefully stated." — Law Times, July 12, 1890. 

Part II. Elections and Petitions. Parliamentary and Municipal, 
with an Appendix of Statutes and Forms. Fifteenth Edition. In- 
corporating aU the Decisions of the Election Judges, with Statutes to 
June, 1886, and a new and exhaustive Index. By John Cobbie 
Caetee, and J. S. Saneabs, Esqrs., Barristers-at-Law. Royal 12mo. 
1886. 11. Is. 

" A very satisfactory treatise on election law .... his chapters on election 
expenses and illegal practices ai-e well arranged, and tersely expressed. The com- 
pleteness and general character of the hook as regards the old law are too well known 
to need description." — Solicitors* Journal. 

ELECTRIC LIGHTING,— Bazalgette and Humphreys. — 7»<?« 
" Local and Municipal G-overnment." 
Cunynghame's Treatise on the Law of Electric Lighting, with 
the Acts of Parliament, and Rules and Orders of the Board of 'Trade, 
a Model Provisional Order, and a set of Forms, to which is added a 
Description of the Principal Apparatus used in Electric Lighting, 
with Illustrations. By Heney CuNTNQHAitB, Banister-at-Law. 
Royal 8vo. 1883. 12s. 6d. 

EMPLOYERS' LIABILITY.— Firth's Law relating to the Liability 
of Employers for Injuries suffered by their Servants in the 
course of their Employment.— By T. W. Staples Fieth, 
Solicitor CThe Su' Henry James Prize Essay). Demy 8vo. 1890. 

Net 2s. 6d. 
EQUITY, and Vide CHANCERY. 
Chitty's index.— Vide "Digests." 
Mews' Digest, — Vide "Digests." 
Serre\l.— Vide "Election in Equity." 

Seton's Forms of Decrees, Judgments, and Orders in the High 

Court of Justice and Courts of Appeal, having especial reference 

to the Chancery Division, with Practical Notes. Fourth Edition. 

2 vols, in 3. Royal 8vo. 1877 — 1879. Seduced to net 30s. 

Shearwood's Introduction to the Principles of Equity. By 

Joseph A. Sheaewood, Author of "A Concise Abridgment of Real 

and Personal Property, " &o. , Barrister-at-Law. 8vo. 1885. 6s. 

Smith's Manual of Equity Jurisprudence, — A Manual of Equity 

Jurisprudence for Practitioners and Students, founded on the Works 

of Story, Spence, and other writers, comprising the Fundamental 

Principles and the points of Equity usually occurring in General 

Practice. By Josiah W. Smith, Q.C. Fourteenth Edition. By J. 

Teubteam, LL.M., Esq., Barrister-at-Law. 12mo. 1889. 12s. &d. 

" Still holds its own as the most popular first book of equity jurisprudence, and one 

which every student must of necessity read." — Law Journal. September 21, 1889. 

" It will be found as useful to the practitioner as to the student." — Solicitors' Journal. 

"A book that must very nearly be learnt by heart, "—r/ze Jurist, September, 1889. 

"We still think that the student of Equity will do well to read the book of the late 

Mr. josiah Smith, especially now that a new edition has appeared." — Law Notes, 

September, 1889. 

* * J,U standard Law Works are kept in Stock, in law calf a/nd other bindings. 
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E Q U I T Y — continrnd. 
Smith's Practical Exposition of the Principles of Equity, illus- 
trated by the Leading Decisions thereon. For the use of Students 
and Practitioners. Second Edition. By H. Abthue Smith, M.A., 
LL.B., Esq., Barrister-at-Law. Demy 8vo. 1888. 21s. 

"This excellent practical exposition of the principles of equity is a work one can 
■well recommend to students either for the bar or the examinationfl of the Incorporated 
Law Society. It -will also be found equally valuable to the busy practitioner. It con- 
tains a mass of information well arranged, and is illustrated by all the leading deci- 
sions. All the legislative changes that have occurred since the publication of the first 
edition have been duly incorporated in the present issue." — Law Times. 

ESTOPPEL— Everest and Strode's Law of Estoppel. By Lancelot 
EiELDiH-Q Etebest, and Editond Stbode, Esqrs., Barristers-at-Law. 
Demy 8to. 1884. 18s. 

" A useful repository of the case law on the subject." — Law Journal. 

EXAMINATION GUIDES.— Bedford's Digest of the Preliminary 
Examination Questions in Latin Grammar,Arithmetic, French 
Grammar, History and Geography, with the Answers. Second 
Edition. Demy 8vo. 1882. 18s. 

Bedford's Student's Guide to the Ninth Edition of Stephen's 
New Commentaries on the Laws of England. — Third Edition. 
Demy 8vo. 1884. 7s. 6d. 

Haynes and Nelham's Honours Examination Digest, comprising 
all the Questions in Conveyancing, Equity, Common Law, Bank- 
ruptcy, Probate, Divorce, Adniiralty, and Ecclesiastical Law and 
Practice asked at the Solieitors' Honours Examinations, with Answers 
thereto. By John E. Haynes, LL.D., and Thomas A. Nelham, 
Solicitor (Honours). Demy 8to. 1883. 15s. 

*' Students going in for honours williind this one to their advantage." — Law Times. 
Napier's Modern Digest of the Final Examinations ; a Modem 
Digest of the Law necessary to be known for the Einal Examination 
of the Incorporated Law Society, done into Questions and Answers ; 
and a Guide to a Course of Study for that Examination. By T. 
Batbman Napiee, LL.D., London, of the Inner Temple, Barrister- 
at-Law. Demy 8vo. 1887. 18s. 

" As far as we -have tested them we have found the questions very weU framed, 
and the answers to them dear, concise and accurate. If used in iihe manner that 
Dr. Napier recommends that it should be used, that is, together with the text-books, 
there can be little doubt that it will prove of considerable value to students." — T7u 
Jurist. 

Napier & Stephenson's Digest of the Subjects of Probate, 
Divorce, Bankruptcy, Admiralty, Ecclesiastical and Criminal 

Law necessary to be known for the Final Examination, done into 
Questions and Answers. With a Preliminary Chapter on a Course of 
Study for the above Subjects. By T. Bateman- Napiee and Rechaed 
M. Stephenson, Esqrs., Barristers-at-Law. Demy 8vo. 1888. 12s. 

" It is concise and clear in its answers, and the questions are based on points, for the 
most part, material to be known." — Pump Court. 

Napier & Stephenson's Digest of the Leading Points in the Sub- 
ject of Criminal Law necessary to be known for Bar and University 
Law Examinations. Done into Questions and Aiswers. By T. 
Bateman Napiee and Kiohabd M. Stephenson, Esqrs., Barristers- 
at-Law. Demy 8vo. 1888. 5s. 

" We commend the book to candidates for the Bar and University Legal Examina- 
tions." — Pump Court. 

Shearwood's Guide for Candidates for the Professions of 

Barrister and Solicitor. — Second Edition. By Joseph A. Sheae- 

WOOD, Esq., Barrister-at-Law. Demy 8vo. 1887. 6s. 

" A practical little book for students." — Law Quarterly Review, 

*,f* All standard Law Works are kept in Stoek, in laio calf and other lindings. 
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EXECUTIONS, — Edwards' Law of Execution upon Judgments 

and Orders of the Chancery and Queen's Bench Divisions 

of the High Court of Oustioe,— By 0. Johnston Edwaeds, of Liu- 

ooln's Inn, Esq., Barrister-at-La-w. Demy 8vo. 1888. 16». 

" Will be found very useful, especially to aolicitors, ... In addition to tlie other 

good points in this book, it oontoms a copious collection of forms and a good index." — 

Solicitors' Journal. 

" Mr. Edwards writes briefly and pointedly, and has the merit of beginning in each 
case at the beginning, without assuming that the reader knows anything. He explains 
who the sheriff is ; what the Queen, in a writ Elegit, for example, orders him to do ; 
how he does it : and what consequences ensue. The result is to malie the whole treatise 
satisfactorily clear and easy to apprehend. If the index is good-^-as it appears to be— 
practitioners will probably find the book a thoroughly useful one." — Law Quarterly 
Meview. 

EXECUTORS. — IVIacasl<ie's Treatise on the Law of Executors 
and Administrators, and of the Administration of the Estates of 
Deceased Persons. With an Appendix of Statutes and Forms. By 
S. 0. Maoabkie, Esq., Barrister-at-Law. 8vo. 1881. 10s. 6d. 

Williams' Law of Executors and Administrators. — Ninth Edition. 
By the Hon. Sir Eolakd VAtraHAU Williams, a Justice of the High 
Court. 2 vols. Eoy. 8to. (In the press.) 

EXTRADITION.— Kirch ner's L'Extradition. — EeoueU Benf ermant in 
Extenso tons les Traites oouclus jusqu'au ler Janvier, 1883, entre lea 
Nations civiUsees, et donnant la solution precise des difficultes qui 
peuvent surgir dans leur application. Aveo une Preface de Me 
GrEOBGES Lachaui), Avocat a la Cour d'Appel de Paris. Publie sous 
les auspices de M. 0. E. Howaed Vhtoent, Direoteur des Affaires 
CrimineUes de la Police MetropoHtaine de Londres. Par P. J. 
KiEOHNEE, Attache a la Direction des Affaires CrimineUes. In 1 
vol. (1150 pp.). Eoyal 8vo. 1883. 21. 2s. 

FACTORS ACTS.— Boyd and Pearsons Factors Acts (1823 to 
1877),. With' -au'-Introduotion and Explanatory Notes. By HuoH 
Eenwiok Boyd and Aethhie Beilbt Peaeson, Barristers-at-Lavr. 
Eoyal 12m_o. 1884. , ■ ' ' 6s. 

Neish & Garter's;. Factors Act, 1889; witlk-'Commentary-aud 
Notes ; designed particiilarly for the use and guidance of Mercantile 
Men. By Chaelbs H. L. Neibh and A. T. CaetbS, Esqrs., Barria- 
ters-at-Law. Eoyal 12mo. 1890. ' 4s. 

FACTORY ACTS.— TMotcutt's Law relating to Factories and Work- 
shops. Second Edition. 12mo. 1879. 9s. 

FARM, LAW OF. — Dixon's Law of the Farm.— A Digest of Casea 

connected with the Lavr of the Farm, and including the Agricultural 

Customs of England and Wales. Fourth Edition. By Henet 

Peekins, Esq., Barrister-at-Law. 8vo. 1879. 11. 6s. 

" It is impossible not to be struck with the extraordinary research that must have 

been used in the compilation of such a book £is this." — Law Journal. 

FIXTURES. — Amos and Ferard on the Law of Fixtures and other 
Property partaking both of a Eeal and Personal Nature. Third 
Edition. By C. A. Fbeaed and W. Howland Eoeeets, Esqrs., Bar- 
risters-at-Law. Demy 8vo. 1883. 18s. 

"An accurate and well written work." — Saturday Seview. 
FORMS.— Allen.— F«« "Pleading." 
Archibald. — Vide "Chamber Practice." 
Sullen and Leake.— F«(fo "Pleading." 

Chitty's Forms of Practical Proceedings in the Queen's Bench 

Division ofthe High Court of Justice. Twelfth Edition. ByT. 

W. Chitty, Esq., Barrister-at-Law. Demy 8vo. 1883. 11. 18s. 

" The forms themselves are brief and clear, and the notes accurate and to the point. 

— Law Journal. 

*»* All standard Lnw Varies are kept in Stoclc, in law calf and other bindings. 
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FORMS— continued. 

Daniell's Forms and Precedents of Proceedings in the Chan- 
cery Division of the High Court of Justice and on Appeal 
therefrom. — Fourtli Edition, with Summaries of the Rules of the 
Supreme Court, Practical Notes and References to the Sixth Edition 
of "DanieU'sChanoery Practice." ByCHAELBsBTTEiTET, B.A. (Oxon.), 
a CHef Clerk of the Hon. Mr. Justice Chitty. Royal 8vo. 1885. 21. 10«. 

" Mr. Bumey appears to have performed the laboriouB task before him mth great 
Buccess." — Law Journal. 

" The standard work on Chancery Procedure." — Law Quarterly/ Review. 

FRAUD AND MISREPRESENTATION.— IVIoncreifPs Treatise 
on the Law relating to Fraud and Misrepresentation. — By 
the Hon. Fbedeeick Monokeifp, of the Middle Temple, Barrister- 
at-Law. Demy 8vo. 1891. 21«. 

GOLD COAST,— Smith's Analytical Index to the Ordinances Re- 
gulating the Civil and Criminal Procedure of the Gold Coast 
Colony and of the Colony of Lagos. By Smaimam Smith, Esq., 
Barrister-at-Law, Judge of the Supreme Court of the Colony of 
La^os. Royal 8to. 1888. Net, 10s. 

GOODWILL— Allan's Law/ relating to Goodwill.— By Chaeles E. 

AllaNjM.A., LL.B., Esq., Barrister-at-Law. Demy 8vo. 1889. Is.Gd. 

" A work of much value upon a subject which is by no means easy." — Solicitors* 

Journal. 

HIGHWAYS.— Baker's Law of Highways In England and Wales, 
including Bridges and Locomotives. Comprising a succinct Code of 
the several Provisions under each Head, the Statutes at length in an 
Appendix ; with Notes of Cases, Forms, and copious Index. By 
Thomas Baieb, Esq., Barrister-at-Law. Royal 12mo. 1880. lis. 
Bazalgette and Humphreys, — Vide " Local and Municipal Govern- 
ment." 
Chambers' Law relating to Highways and Bridges, being the 
Statutes in fuU and brief Notes of 700 Leading Cases. By Geoeob 
F. Chambees, Esq., Barrister-at-Law. 1878. 7s. M. 

HOUSE TAX.— Ellis' Guide to the House Tax Acts, for the use of 

the Payer of Inhabited House Duty in England. — ByABiHUE 

M. Ellis, LL.B. (Lond.), Solicitor, Author of "A Guide to the 

Income Tax Acts." Royal 12mo. 1885. 6». 

" We have found the information accurate, complete and very clearly expressed." — 

Solicitors* Journal. 

HUSBAND AND WIFE.— Lush's Law of Husband and Wife; 

within the Jurisdiction of the Queen's Bench and Chancery Divisions. 

By C. MoNTAaiTE Lush, Esq., Barrister-at-Law. 8to. 1884. 20«. 
"Mr.Lush has one thing to recommend him most strongly, and that is his accuracy." 
— Law Magazine. 

INCOME TAX.— Ellis' Guide to the Income Tax Acts.— For the use 

of the English Income Tax Payer. Second Edition. By Aethue 

M. Ellis, LL.B. (Lond.), Solicitor. Royal 12mo. 1886. 7«. 6d. 

" Contains in a convenient form the law bearing upon the Income Tax." — Law Times. 

INLAND REVENUE CASES.— Highmore's Summary Proceed- 
ings in Inland Revenue Cases in England and Wales, — Second 
Edition. By N. J. Hiohmoee, Esq., Barrister-at-Law, and of the 
Solicitors' Department, Inland Revenue. Roy. 12mo. 1887. 75. 6d. 
" Is very complete. Every possible information is given." — Law TiTties. 
INSURANCE.^Arnould on the Law of Marine Insurance. — Sixth 
Edition. By David Maolaohlau, Esq., Barrister-at-Law. 2 vols. 
Royal 8vo. 1887. 31. 

"As a text book, *Amould' is now all the practitioner can want." — Law Times. 

Lowndes' Practical Treatise on the Law of Marine Insurance, — 

By RioHAED LowKDES. Author of ' ' The Law of General Average," 

&o. Second Edition. Demy 8vo. 1885. I2s. 6d. 

%* All standard Law Works are kept in Stock, in law calf and other iittdin/s. 
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I N S U R A N C Z— continued. 

Lowndes' Insurable Interest and Valuations. — By Bichasd 
Lowndes. Denly 8vo. 1884. 5». 

WIcArthuron the Contract of Marine Insurance. — Second Edition. 
By Chables MoAethue, Average Adjuster. Demy 8to. 1890. 16«. 
INTERNATIONAL LAW.— Kent's International Law.— Kent's Com- 
mentary on International Law. Edited by J. T. Abdy, LL.D., 
Judge of County Courts. Second Edition. Crown 8to. 1878. 10». 6rf. 

Nelson's Private International Law.^Seleoted Cases, Statutes, and 
Orders illustrative of the Principles of Private International Law as 
Administered in England, with Commentary. By Horace Nelson, 
M.A., B.C.L., Barrister-at-Law. Eoy. 8vo. 1889. 21s. 

" The notes are full of matter, and avoid the vice of discursiveness, cases heing cited 
for practically every proposition." — Lav: Times, 

Wheaton's Elements of International Law; Third English Edition. 
Edited with Notes and Appendix of Statutes and 'Treaties. By 
A. C. Boyd, Esq., Barrister-at-Law. Eoyal 8vo. 1889. \l. 10s. 

*' A handsome and useful edition of a standard work." — Law Quarterly Review. 

" "Wheaton stands too high for criticism, whilst Mr. Boyd*s merits as an editor are 
almost as well establi^ed." — Law Times, November 30, 1889. 

INTERROGATORIES.— Sichel and Chance.— Firf« "Discovery." 
JOINT STOCKS.— Palmer.— FWe "Company Law," "Conveyanc- 
ing," and "Winding-up." 
Thring's Joint Stock Companies' Law. — The Law and Practice of 
Joint ^ock and other Companies, including the Companies Acts, 
1862 to 1886, with Notes, Orders, and Eules in Chancery, a Collection 
of Precedents of Memoranda and Articles of Association, and other 
Eorma required in Making and Administering a Company. Also 
the Partnership Law Amendment Act, the Life Assurance Companies 
Acts, and other Acts relating to Companies. By Loed Thmno, 
K.C.B., formerly the Parliamentary Counsel. Fifth Edition. By 
J. M. EiBNDEi;, Esq., Barrister-at-Law. Royal 8vo. 1889. U. 10s. 
" The highest authority on the subject." — The Times. 

*' The book has long taken its place among the authoritative expositions of the law 
of companies. Its veiy useful forms are a special feature of the book, which will be of 
great value to practitioners." — Law Journal, September 14, 1889. 

JUDGES' CHAMBER PRACTIGE.-Arohibald.— r»(fo "Chamber 
Practice." 

JUDICATURE ACTS.— Wilson's Practice of the Supreme Court 
of J udicature : containing the Acts, Orders, Eules, andEegnlations 
relating to the Supreme Court. With Practical Notes. Seventh 
Edition. By Chaeleb Bueney, a Chief Clerk of the Hon. Mr. Justice 
Chitty, Editor of "DanieU's Chancery Forms;" M. MniE MAOKENzrE, 
and C. -A. White, Esqrs., Barristers-at-Law. Eoy. 8vo. 1888. II. 
" A thoroughly reliable and most conveniently arranged practice guide."— iiaw Times 

JUSTICE OF THE PEACE,— Stone's Practice for Justices of the 
Peace, Justices' Clerks and Solicitors at Petty and Special Sessions, 
in Summary matters, and Indictable Offences, with a list of Summary 
Convictions, and matters not Criminal. With Forms. Ninth Edit. 
ByW.H.MAONAMAEA, Esq., Barrister-at-Law. Demy 8 vo. 1882. 11. 6s. 
Wigram's Justice's Note Book. — Containing a short account of the 
Jurisdiction and Duties of Justices, and an Epitome of Criminal Law. 
By the late W. Knox Wiqbam, Esq., Barrister-at-Law, J. P. Mid- 
dlesex and Westminster. Fifth Edition. Eevised by Waltee S. 
Shikley, Esq., Barrister-at-Law. Royal 12mo. 1888. 12s. 6d. 

" The style is clear, and the expression always forcible, and sometimes humorous. 

The book will repay perusal by many besides those who, as justices, wiU find it an 

indispensable companion." — Law Quarterly Heview. 
" We can thoroughly recommend the voliune to magistrates." — Law Times. 

*,* All standard Law Works are kept in Stock, in law calf and other Undingt. 
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LAND TAX.— Bourdin's Land Tax.— An Exposition of the Land Tax. 
Third Edition. Including the Recent Judicial Decisions, and the 
Incidental Changes in the Law effected hy the Taxes Management 
Act, with other Additional Matter. Thoroughly revised and cor- 
rected. By Shibley BnHBtTET, of the Inland Kevenue Department, 
Assistant Registrar of the Land Tax. Royal 12mo. 1885. 6s. 

LANDLORD AND TENANT.— Wpodfall's Law of Landlord and 
Tenant. — With a full Collection of Precedents and Forms of Proce- 
dure ; containing also a collection of LeadingPropositions. Fourteenth 
Edit. By J. M. Lelt, Esq., Barrister-at-Law, Editor of "Chitty's 
Statutes," "Wharton's Law Lexicon," &c. Roy. 8vo. 1889. 1?. 18s. 
" The editor has expended elaborate industry and systematic ability in making the 
work as perfect as possible." — Solicitors* Journal. 

Leiy and Peck. — Fide "Leases." 
LANDS CLAUSES ACTS,— Jepson's Lands Clauses Consolida- 
tion Acts i with Decisions, Foims, and Table of Costs. By AsTHrm 
Jepson, Esq., Barrister-at-Law. Demy 8vo. 1880. 18s. 

LAW LIST. — Law List (The), — Comprising the Judges and OfScers 
of the different Courts of Justice, Counsel, Special Pleaders, Con- 
veyanoers. Solicitors, Proctors, Notaries, &c., in England and Wales ; 
the Circuits, Judges, Treasurers, Registrars, and High BaiHffs of 
the County Courts ; Metropolitan and Stipendiary Magistrates, 
OfBoial Receivers under the Bankruptcy Act, Law and Public 
Officers in England and the Colonies, Foreign Lawyer^ with their 
English Agents, Clerks of the Peace, Town Clerks, Coroners, &c., &c., 
and Commissioners for taking Oaths, Conveyancers Practising in 
England under Certificates obtained in Scotland. Compiled, so 
far as relates to Special Pleaders, Conveyancers, Solicitors, Proctors 
and Notaries, by John Samuel Puboell, C.B., Controller of 
Stanips, and Registrar of Joint Stock Companies, Somerset House, 
and Published by the Authority of the Commissioners of Inland 
Revenue. 1891. {Fublished about March I.) (Net cash, Ss.) 10s. 6d. 
LAW QUARTERLY REVIEW— Edited by Sir Feedeeiok Pollock, 
Bart., M.A., LL.D., Corpus Professor of Jurisprudence in the Uni- 
versity of Oxford. Vols. I., II., III., IV., V. and VI. Royal 8vo. 
1885-90. Ilach, 12s. 

^g" Subscription 10s. per annum, post free. {Foreign postage 2s. 6d. extra.) 
The Review includes :— The discussion of current decisions of importance in the 
Courts of this country, and (so far as practicable) of the Colonies, the United States, 
British India, and other British Possessions where the Common Law is administered ; 
the consideration of topics of proposed legislation before Parliament ; the treatment 
of questions of immediate political and social interest in their legal aspect; inquiries 
into the history and antiquities of our own and other systems of law and legal institu- 
tions. Endeavour is also made to take account of the legal science and legislation of 
Continental States in so far as they bear on general jurisprudence, or may throw light 
by comparison upon problems of English or American legislation. The current legal 
literature of our own country receives careful attention ; and works of serious import- 
ance, both English and foreign, are occasionally discussed at length. 

LAWYER'S ANNUAL LIBRARY.— (1) The Annual Practice,— By 
Snow, Bubney, and Steinoee. (2) The Annual Digest. — By Mews. 
(3) The Annual Statutes.— By Lelt. (4) The Annual County 
Court Practice. — By His Honour Jubqe Hbtwood. 

The Complete Series, as above, delivered on the day of publication, 
net, 21. Nos. 1, 2, and 3 only, net, 11. 10s. Nos. 2, 3, and 4 only, 
net, 11. 10s. {Carriage extra, 2s.) 

1^^ Subscriptions, payable on or before August 1st in each year. 
Full prospectus forwarded on application. 

LAWYER'S COMPANION.— r«e "Diary." 
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LEADI NG CASES,— Ball's Leading Cases, Vide " Torts." 

Haynes' Student's Leading Cases, Being some of the Principal 
Deoisions of' the Coiirts in Constitutional La-w, Common Law, Con- 
Teyancing and Equity, Probate, Divorce, and Criminal Law. With 
itotes for the use of Students. Second Edition. By John P. 
Haynes, LL.D. Demy 8to. 1884. 16s. 

" Will prove of great utility, not only to students, but practitioners. The notes are 
clear, pointed and concise." — Law Times. 

Shirley's Selection of Leading Cases in the Common Law, 

With Notes. By W. Shielet Shiblbt, Esq., Barrister-at-Law. 

Third Edition. Demy 8vo. 1886. ^ 16s. 

" If any words' of praise of ours can add to its well-deserved reputation, we give the 
reader carte blanche to supply them on our behalf out of his own thrilling eloquence 
and vivid imagination, and we will undertake to ratify them." — Tke Jurist. 

Shirley's Selection of Leading Cases in the Criminal Law. With 
Notes. By W. S. Shikley, Esq., Barrister-at-Law. 8to. 1888. 6s. 
" Will undoubtedly prove of value to students."— Law Kates. 

LEASES, — Leiy and Peck's Precedents of Leases for Years, 

and other Contracts of Tenancy, and Contracts relating thereto ; 

mainly selected or adapted from existing Collections, including many 

additional Forms, with a short Introduction and Notes. By J. M. 

LELYandW. A. Peck, Barristers-at-Law. Eoyal8vo. 1889. 10s. 6d. 

*' Varied, well considered, and thoroughly practical . ■. . while a useful addition to 

the library of the conveyancing counsel, will be still more useful to conveyancing 

solicitors and estate agents." — Law Timea^ November 9, 1889. 

LEXICON,— rw« "Dictionary." 

LIBEL AND SLANDER,— Odgers on Libel and Slander.- A 
Digest of the Law of Lib.el and Slander : the Evidence, Procedure 
and Practice, both in Civil and Criminal Cases, and Precedents of 
Pleadings. Second Edition, with a Sxtpplement, bringing the Law 
down to June, 1890. By W. Blake Oeqees, LL.D., Barrister-at- 
Law. Royal 8vo. 1890. II. 12s. 
*,!,* The Swpplement, containing the Law of Libel Amendment Act, 1888, with 
Notes and Addenda of Cases, separately. Net, Is. 6<?. 
" The best modern book on the law of libel." — Daily News. 
" A full, accurate, and satisfactory guide." — Solicitors^ Journal. 

LIBRARIES AND MUSEUMS,— Chambers' Digest of the Law 
relating to Public Libraries and Museums, and Literary and 
Scientific Institutions: with much Practical Information useful to 
Managers, Committees and Officers of all classes of Associations and 
Clubs connected with Literature, Science and Art ; including Prece- 
dents of By-Laws and Regulations, the Statutes in Eull, and brief 
Notes of Leading Cases. Third Edition. By GrEO. E. Chambebs, Esq. , 
Barrister-at-Law. Roy. 8vo. 1889. 8s. 6(?.. 

LICENSING.— LeIy and Foulkes' Licensing Acts, 1828, 1869, 

and 1 872 — '\ 874 ;. with Notes to the Acts, a Summary of the Law, 

and an Appendix of Forms. Third Edit. By J.M. LELYand W. D. I. 

FotrLKES, Esqrs., Barristers-at-Law. Roy. 12mo. 1887. 10s. M. 

** We do not know of a more compact or useful treatise on the subject." — Sol. Jour. 

LOCAL AND MUNICIPAL GOVERNMENT,— Bazalgette and 
Humphreys' Law relating to County Councils i being the Local 
Government Act, 1888, County Electors Act, 1888, the Incorporated 
Clauses of the Municipal Corporations Act, 1882, and a compendious 
Introduction and Notes ; with Analysis of Statutes afPecting the same, 
Orders in Council, Circulars, and a Copious Index. By C. N. Bazal- 
OETTE and Geoeoe Humpheeys, Barristers-at-Law, Joint Authors of 
"The Law of Local and Municipal Government." Third Edition. 
By Geoege Humpheeys, Esq. Royal 8vo. 1889. 7s. %d. 

" The most stately as regards size, and the best in point of type of all the works. 

There is a good introduction . . . the notes are careful and helpful." — Solicitors^ Journal. 
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LOCAL AND MUNICIPAL GO\/ERNMENT— continued. 
Bazalgette and Humphreys' Law relating to Local and Muni- 
cipal Government. Comprising the Statutes relating to Public 
Health, Municipal Corporations, Highways, Burial, Gas and Water, 
Public Loans, Compulsory Taking of Lands, Tramways, Electric 
Lighting, Artizans' Dwellings, &o.. Rivers' Pollution, the Clauses 
Consolidation Acts, and many others, fully annotated with cases up 
to date, a selection of the Circulars of the Local Government Board, 
with a Table of upwards of 2,500 Cases, and full Index. 'With 
Addenda containing the Judicial Decisions and Legislation relating 
to Local and Municipal Government since 1885. By C. Noekan 
Bazaiqette and Geoeqb Humpheets, Esqrs., Barristers-at-Law. 
Sup. royal 8vo. 1888. 31. 3». 

*j,* The Addenda map be had separately. Net, 2s. &d. 
" The book is thoroughly comprehensive of the law on all points of ■which it 
professes to treat." — Law Journal. 

"The work is one that no local officer should be without; for nothing short of a 
wholelibrary of statutes, reports, and handbooks could take its place." — MunicipalBeview. 
Cliambers' Popular Summary of the Law relating to Local 
Government, forming a complete Guide to the new Act of 1888. 
Second Edition. By G. P. Chambees, Barrister- at-Law. Imp. 8vo. 
1888. {Or hownd in Cloth with copy of Act, bs. M.) Net,2s.&d. 

MAGISTERIAL LAW, — Shirley's Elementary Treatise on Magis- 
terial Law, and on the Practice of Magistrates' Courts. — By W. 
S. Shielet, Esq., Barrister-at-Law. Eoy. 12mo. 1881. 6s. 6d. 

Wigram. — Vide " Justice of the Peace." 
MALICIOUS PROSECUTIONS. — Stephen's Law relating to 
Actions for Malicious Prosecutions. — By Heebeet Stephen, 
LL.M., of the Inner Temple, Barrister-at-Law, part Author of "A 
Digest of the Criminal Law Procedure." Royal 12mo. 1888. 6s. 
"A reliable text-book upon the law of malicious prosecution." — Law Times. 

MARITIME DECISIONS.— Douglas' Maritime Law Decisions.— 
An Alphabetical Reference Index to Recent and Important Maritime 
Decisions. Compiled by Roet. R. Dotjqlas. Demy 8vo. (1888. Is.Gd. 
Marine Insurance. — Vid^ "Insurance." 

MARRIAGE. — Kelly's French Law of Marriage, and the Conflict 
of Laws that arises therefrom. By E. BIellt, M.A., of the New 
York Bar, Licenei^ en Droit de la Eaculte de Paris. Roy.8vo. 1885. 6s. 

MARRIAGE SETTLEMENTS.— Banning's Concise Treatise on 
the Law of Marriage Settlements; with an Appendix of Statutes. 
By H. T. Bahnino, Esq., Barrister-at-Law. Demy 8vo. 1884. ISs. 

MARRIED WOMEN'S PROPERTY.— Lush's Married Women's 
Rights and Liabilities in relation to Contracts, Torts, and 
Trusts. By Montague Lush, Esq., Barrister-at-Law, Author of 
" The Law of Husband and Wife." Royal 12mo. 1887. 5s. 

" Well arranged, clearly written, and has a good index." — Law Times. 
Smith's Married Women's Property Acts, 1882 and 1884, with 
an Introduction and Critical and Explanatory Notes, together with the 
Married Women's Property Acts, 1870 and 1874, &c. 2ud Edit. Re- 
vised. ByH. A. Smith, Esq., Barrister-at-Law. Roy.l2mo. 1884. 6s. 

MASTER AND SERVANT.— Macdonell's Law of Master and 
Servant. Part I. Common Law. Part II. Statute Law. By John 
Maodonell,M.A., Esq., Barrister-at-Law. Demy8vo. 1883. 1?. 5s. 
" A work which will be of real value to the practitioner." — Law Times. 

MAYOR'S COURT PRACTICE,— Candy's Mayor's Court Prac- 
tice. — The Jurisdiction, Process, Practice and Mode of Pleading in 
Ordinary Actions in the Mayor's Court in London. By Geoeqb 
Candy, Esq., one of Her Majesty's Counsel. Demy 8vo. 1879. 14«. 
*,* All standard Law Works are kept in Stock, in law calf and other bindings. 
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MERCANTILE LAW.— Russell's Treatise on Mercantile Agency. 
Second Edition. 8to. 1873. 14s. 

Smith's Compendium of Mercantile Law.— Tenth Edition. By 
John MaodonelIi, Esq., a Master of the Supreme Court of Judicature, 
assisted by Geo. Humpheeys, Esq., Barrister-at-Law. 2 vols. 
Royal 8vo. 1890. 11. 2s. 

" Of the greatest value to the mercantile lawyer." — Law Times, March. 22, 1890. 

' ' We have no hesitation in recommending the ■work before ns to the profession and the 
public as a reliable ^de to the subjects included in it, and as constiijuting one of the 
most scientific treatises extant on mercantile law." — Solicitors' Journal, May 10, 1890. 

Tudor's Selection of Leading Cases on Mercantile and Maritime 
Law. — With Notes. By O. D. Tudoe, Esq., Barrister-at-Laiv. 
Third Edition. Royal 8vo. 1884. 21. 2s. 

Wilson's Mercantile Handbool<.of the Liabilities of Merchant, 
Shipowner, and Underwriter on Shipments by General Ves- 
sels. — By A. "Wilson, Solicitor and Notary. Royalr2mo. 1883. 6s. 

Wood's Mercantile Agreements. — The Interpretation of Mercantile 
Agreements: A Summary of the Decisions as to the Meaning of 
Words and Provisions in Written Agreements for the Sale of Goods, 
Charter-Parties, BiQa of Lading, and Marine Pohoies. With an 
Appendix containing a List of Words and Expressions used in, or 
in connection with, Mercantile Agreements, and a List of Mercantile 
Usages. By John Denhistoun Wood, Esq., Barrister- at-Law 
Royal 8to. 1886. 18s. 

**A hook of great use in the interpretation of written mercantile agreements."^ 
Law Journal. 

MERCHANDISE MARKS ACT.— Payn's Merchandise Marl<s 
Act, 1887. — With special reference to the Important Sections and 
the Customs Regulations and Orders made thereunder, together 
-with the Conventions with Foreign States for Protection of Trade 
Marks, and Orders in Council, &o. By Howaed Patn, Barrister- at- 
Law, and of the Secretary's Department of the Board of Customs. 
Royal 12mo. 1888. 3s. 6cl. 

" Mr. Payn's lucid introduction places the subject very clearly before the reader, and 

his book must be a safe guide to all who are interested in the act." — Law Times, Feb. 1888. 

METROPOLIS BUILDING ACTS. — Woolrych's Metropolitan 
Building Acts, together with such clauses of the Metropolis 
Management Acts as more particularly relate to the Building Acts, 
witb Notes and Eorms. Third Edition. By W. H. Maonamaea, 
Esq., Barrister-at-Law. 12mo. 1882. 10s. 

MINES. — Rogers' Law relating to Mines, Minerals and Quarries 
in Great Britain and Ireland, with a Summary of the Laws of 
Foreign States, &o. Second Edition Enlarged. By His Honor 
Judge Rooees. Svo. 1876. 11. lis. 6ii. 

MORTGAGE. — Coote's Treatise on the Law of Mortgage. — Fifth 

Edition. Thoroughly revised. By William Wyllys Maokeson, 

Esq., one of Her Majesty's Counsel, and H. Aethue Smith, Esq., 

Barrister-at-Law. 2 vols. Royal 8vo. 1884. SI. 

" A complete, terse and practical treatise for the modem lawyer." — Solicitors' Journal, 

MUNICIPAL CORPORATIONS.— Bazalgette and Humphreys.— 

Vide " Local and Municipal Government." 
Leiy's Law of Municipal Corporations. — Containing the Municipal 

Corporation Act, 1882, and the Enactments incorporated therewith. 

With Notes., By J. M. Lelt, Esq., Barrister-at-Law. Demy Svo. 

1882. 15s. 
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NAVY. — Thring's Criminal Law of the Navy, with an Introductory 
Chapter on the Early State and Discipline of the Navy, the Eules of 
Evidence, and an Appendix comprising the Naval Discipline Act 
and Practical Eorms. Second Edition. ByTHEODOEETHEiNO, Esq., 
Barrister-at-Law, and C. E. Giffoed, Assistant-Paymaster, Eoyal 
Navy. 12mo. 1877. 12s. 6d. 

NEGLIGENCE.— Smith's Treatise on the Law of Negligence 
Second Edition. By Hoeace Smith, Esq., Barrister-at-Law, Editor 
of " Addison on Contracts, and Torts," &o. 8vo. 1884. 12s.6d. 
" Of great value botli to the practitioner and student of law." — Solicitors* Journal. 

NISI PRIUS. — Roscoe's Digest of the Law of Evidence on the 
Trial of Actions at Nisi Prius.— Sixteenth Edition. By Maueiob 
Powell, Esq., Barrister-at-Law. 2 vols. Demy 8vo. 1891. 

[IfearJy ready.) 
" Continues to be a vast and dosely packed storehouse of information on practice at 
Nisi Prius." — Law Journal. 

NONCONFORMISTS.— Winslow's Law Relating to Protestant 
Nonconformists and their Places of Worship; heing a Legal 
Handbook for Nonconformists. By Eeoinald Winslow, Esq., 
Barrister-at-Law. Post 8vo. 1886. 6«. 

NOTARY. — Brooke's Treatise on the Office and Practice of a 
Notary of England, — ^With a full collection of Precedents. FifthEd. 
By Gr.E. Chambees, Esq., Barrister-at-Law. DemySvo. 1890. \l.ls. 

OATHS. — Stringer's Oaths and Affirmations in Great Britain and 
Ireland; being a Collection of Statutes, Cases, and Eorms, with 
Notes and Practical Directions for the use of Commissioners for Oaths, 
and of all Courts of Civil Procedure and Offices attached thereto. [In 
succession to " Braithwaite's Oaths."] By Feauois A. Steinqee, of 
the Central Office, Supreme Court of Judicature, one of the Editors 
of the " Annual Practice." Crown 8vo. 1890. 3s. 6rf. 

** Indispensable to all commissioners." — Solicitor^ Journal, Jan. 11, 1890. 
" A most excellent little handbook." — Law Times, Feb. 1, 1890. 

PARISH LAW. — Steer's Parish Law; heing a Digest of the Law 
relating to the Civil and Ecclesiastical Government of Parishes and 
the Relief of the Poor. Fifth Edition. By W. H. Macsamarl, 
Esq., Barrister-at-Law. Demy 8vo. 1887. 18s. 

" An exceedingly useful compendium of Parish Law." — Law Times. 
" A very complete and excellent guide to Parish Law." — Solicitors* Journal. 
"Every subject that can be considered parochial is, we think, contained in this 
volume, and the matter is brought down to date. It is a compendium which is really 
compendious." — Law Journal, Jan. 21, 1888. 

PARTNERSHIP.— Pollock's Digest of the Law of Partnership; 

incorporating the Partnership Act, 1890. Fifth Edition. ' By Sir 

Feedeeice Pollooe, Bart., Barrister-at-Law. Author of "Principles 

of Contract," "The Law of Torts," &c. DemySvo. 1890. is. &d. 

" "Wliat Sir Frederick Pollock has done he has done well, and we are confident this 

book will be most popular as well as extremely useful." — Law Times, Dec. 13, 1890. 

Turner. — Vide "Conveyancing." 

PATENTS. — Aston's (T.) Patents, Designs and Trade Marks Act, 
1883, with Notes and Index to the Act, Rules and Forms. By 
'Theodoee Aston, Q.C. Royal 12mo. 1884. 6s. 

Edmunds' Patents, Designs and Trade Marks Acts, 1883 to 
1888, Consolidated, with an Index. By Lewis Edmunds, D.Sc, 
LL.B., Barrister-at-Law. Imp. 8vo. 1889. Net 2s. 6d. 
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PAT E N TS— continued. 

Edmunds on Patents.— The Law and Practice of Letters Patent for 
Inventions ; with the Patents Acts and Rules annotated, and the 
International Convention, a fuU collection of Statutes, Eorms, and 
Precedents, and an Outline of Foreign and Colonial Patent Laws, &o. 
By Lewis Edmukds, assisted by A. Wood Eenton, Esqrs.,.Barris- 
ters-at-Law. Royal 8vo. (992 pp.). 1890. IZ. 12*. 

" "We have nothing but commendation for tlie book. Conceived in a large and com- 
prehensive spirit, it 18 ■well and thoroughly carried out. . , . The statement of the 
existing law is accurate and clear. . . . The book is one to be recommended." — ■ 
Solicitors' Journal, June 14, 1890. 

" "We have no hesitation in saying that the book is a useful and exhaustive one, and 
one which could not have been produced without much labour and considerable re- 
search. It describes the law of letters patent and its history, including proceedings in 
the Privy Coimcil, international arrangements, and an abridgment of foreign laws on 
the subject. It would be difficult to make it more complete, and it is printed on good 
paper." — Law Times, June 21, 1890. 

" Taking the book as a whole, it is undoubtedly the most comprehensive boolf that 
has yet been written upon the special branch of law, and, having examined it in some 
detail, we can commend it as answering well to the many testa we have applied." — 
Zaiv journal, June 21, 1890. 

Johnson's Patentees' Manual. — A Treatise on the Law and 
Practice of Patents for Inventions. With an Appendix of Statutes, 
Rules, and Foreign and Colonial Patent Laws, International Con- 
vention, and Protocol. Sixth Edition. By James Johnson, Esq., 
Barrister-at-Law ; and J. Hehey Johnson, Solicitor and Patent 
Agent. Demy 8vo. 1890. 10s. 6d. 

Morris's Patents Conveyancing. — Being a Collection of Precedents 
in Conveyancing in relation to Letters Patent for Inventions. 
Arranged as follows : — Common Forms, Agreements, Assignments, 
Mortgages, Special Clauses, Licences, Miscellaneous ; Statutes, Rules, 
&o. With Dissertations and Copious Notes on the Law and Practice. 
ByRpBEBTMoBEis, Esq., Barrister-at-Law. Royal 8vo. 1887. 11. 5s. 
" Mr. Morris' forms seem to us to be well selected, well arranged, and thoroughly 
practical." — Law Times. 

" The dissertations contain a large amount of valuable and accurate information. 
The Index is satisfactory." — Solicitors' Journal. 

Munro's Patents, Designs and Trade Marks Act, 1883, with the 
Rules and Instructions, together with Pleadings, Orders and Prece- 
dents. By J. E. Cbawfoed Mtjiteo, Esq., Bairister-at-Law. 
Royal 12mo. 1884. , 10s. 6d. 

Thompson's Handbook of Patent Law of all Countries, — By 
Wm. p. Thompson, Head of the International Patent OfSce, Liver- 
pool. Eighth Edition. 12mo. 1889. Net, 2s. 6d. 

PERPETUITIES.— Marsden's Rule against Perpetuities. — A 
Treatise on Remoteness in Limitation ;. with a chapter on Accumu- 
lation and the Thelluson Act. By Reoinald G. Maesden, Esq., 
Barrister-at Law. Demy 8vo. 1883. 16«. 

PERSONAL PROPERTY,— Shearwood's Concise Abridgment of 

the Law of Personal Property ; showing analytically its Branches 

and the Titles by which it is held. By J. A. Sheaewood, Esq., 

Barrister-at-Law. 1882. 5s. Qd. 

" "Will be acceptable to many students, as giving them, in fact, a ready-made note 

book." — IndermauT^s Law Students' Journal, 

S m it h .— FJ* " Real Property. ' ' 

PLEADING.— Allen's Forms of Indorsements of Writs of Sum- 
mons, Pleadings, and other Proceedings in the Queen's 
Bench Division prior to Trial, pursuant to the Rules of the 
Supreme Court, 1883; with Introduction, &c. By Geoeob 
BAtraH Allen, Esq., Special Pleader, and Wilfeed B. Allen 
Esq., Barrister-at-Law. Royal 12mo. 1883. 18s. 

*j,* All standard Lam Works are hept in Stoch, in law calf and other iindingfi 



24 STEVENS AND SONS, LIMITED, 

P L E A D I N G— continued. 

Bullen and Leake's Precedents of Pleadings, with Notes and 

Eules relating to Pleading. Fourth Edition. By Thomas J. 

Bvh-LES, Esq., Special Pleader, and Cyeil Dodd, Esq., Barrister-at- 

Law. Part I. Statements of Claim. Jloyal 12mo. 1882. U is. 

Part II. Statements of Defence. By Thomas J. Bullen and 

C.W.Clitfokd, Esqrs., Barristers-at-Law. Royal 12mo. 1888. H.4«. 

" A very large mimber of precedents are collected together, and the notes are fxill 

and clear." — Law Times, 

POISONS.— Reports of Trials for Murder by Poisoning; by 
Prussic Acid, Strychnia, Antimony, Arsenic and Aconitine; 
including the trials of Tawell, W. Palmer, Dove, Madeline Smith, 
Dr. Pritchard, Smethurst, and Dr. Lamson. With Chemical 
Introductiois and Notes. By Gr. Latham BBOWira, Esq., Barrister- 
at-Law, and C. Gr. Stewaet, Senior Assistant in the Laboratory of 
St. Thomas's Hospital, &c. Demy 8vo. 1883. 12s. 6d. 

POWERS. — Farwell on Powers. — A Concise Treatise on Powers. By 
GrEOEOE Eaewell, Esq., Barrister-at-Law. 8vo. 1874. 11. Is. 

PRINTERS, PUBLISHERS, &c.— Powell's Laws specially affect- 
ing Printers, Publisiiers and Newspaper Proprietors, By 
Abthub Powell, Esq., Barrister-at-Law. Demy 8vo. 1889. 4s. 

PROBATE, — Browne's Probate Practice! A Treatise on the Prin- 
ciples and Practice of the Court of Probalte, in Contentious and Non- 
Contentious Business. By L. D. Powles, Barrister-at-Law. In- 
cluding Practical Directions to Solicitors for Proceedings in the 
Registry. By T. W. H. Oaxlet, of the Principal Registry, Somerset 
House. 8vo. 1881. 11. 10s. 

PUBLIC HEALTH.— Bazalgette and Humphreys,— r»(fo "Local 
and Municipal Government." 
Chambers' Digest of the Law relating to Public Health and 
Local Government. — With Notes of 1,260 leading Cases. The 
Statutes in full. A Table of Offences and Punishments, and a 
Copious Index. Eighth Edition (with Supplement corrected to 
May 21, 1887). Imperial 8vo. 1881. 16s. 

Or, the above with the Law relating to Highways and Bridges. 11. 
Smith's Public Health Acts Amendment Act, 1890.— With Intro- 
duction, Notes, and References to Cases ; also an Appendix, containing 
all the Material Sections of the Public Health Act, 1875 ; The Public 
Health (Rating of Orchards) Act, 1890 ; and The Infectious Diseases 
(Prevention) Act, 1890: and a Copious Index. ByBoviLLSMiTH,M.A., 
of the Inner Temple and Western Circuit, Barrister-at-Law. Royal 
12mo. 1891. 6«. 

PUBLIC IVIEETINGS,- Chambers' Handbook for Public Meet- 
ings, including Hints as to the Summoning and Management of 
them. Second Edition. By Geoeqb E. Chambees, Esq., Bairister- 
at-Law. Demy 8vo. 1886. Jfet, 2s. 6d. 

QUARTER SESSIONS.— Archbold.— Fi(fo" Criminal Law." 
Leeming& Cross's General and Quarter Sessions of the Peace. 
— Their Jurisdiction and Practice in other than Criminal matters. 
Second Edition. By Hoeatio Lloyd, Esq., Judge of County Courts, 
and H.F. Thuelow, Esq., Barrister-at-Law. 8vo. 1876. 1/. Is. 
Pritchard's Quarter Sessions. — The Jurisdiction, Practice and Pro- 
cedure of the Quarter Sessions in Criminal, Civil, and Appellate 
Matters. By Thos. Sieeell Peitohaed, Esq., Barrister-at-Law. 
Svo. 1876. (Published at 21. 2s.) Reduced to net 12s. 

*,* All standard Zaw Works are kept in Stock, in law calf and other bindings. 
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RAILWAYS.— Browne and Theobald's Law of Railway Com- 
panies. — Being' a Colleotion of the Acts and Orders relating to 
Eailway CompanieB in England and Ireland, with Notes of all the 
Cases decided thereon, and Appendix of Bye-Laws and Standing 
Orders of the House of Commons. Second Edition. By J. H. 
Balfotje Beownb, Esq., one of Her Majesty's Counsel, and H. S. 
Theobald, Esq., Barrister-at-Law. Eoyal 8vo. 1888. IZ. 15s. 

" Contains in a very concise lorm the whole law of ^ilways." — The Times, 
" The learned authors aeem to have presented the profession and the public with the 
most ample information to be found whether they want to know how to start a rail- 
way, how to frame its bye-laws, how to work it, how to attack it for injury to person 
or property, or how to wind it up." — Law Times. 
Macnamara. — Vide " Carriers." 
Street. — Vide " Company Law." 

RATES AND RATING.— Castle's Practical Treatise on the Law 
of Rating. — Second Edition. By Edwaed James CASiia;, Esq., 
one of Her Majesty's Counsel. Demy 8vo. 1886. 25«. 

*' A correct, exhaustive, clear and concise view of the law." — Law Times. 
Chambers' Law relating to Local Rates; with especial reference 
to the Powers and Duties of Rate-levying Local Authorities, and 
their Officers ; comprising the Statutes in fuU and a Digest of 718 
Cases. Second Edition. ■ By G. E. Chambees, Esq., Barrister-at- 
Law. Royal 8to. 1889. 10s. Sd. 
"A complete repertory of the statutes and case law of the subject." — Law J'ournal. 
REAL ESTATE. — Foster's Law of Joint Ownership and Partition 
of Real Estate. — By Edwaed John Eostee, M.A., late of Lincoln's 
Inn, Barrister-at-Law. 8vo. 1878. 10*. 6d. 
REAL PROPERTY.— Greenwood's Real Property Statutes; com- 
prising those passed during the years 1874 — 1884, inclusive, 
consolidated with -the earlier statutes therehy amended. With 
copious notes. Second Edition. By Hahet G-eeenwood, assisted by 
LeesKjnowles, Esqrs.,Barristers-at-Law. DemySvo. 1884. 11. 5s. 
" The second edition of this useful collection of statutes relating to real property will 
be heartily welcomed by conveyancers and real property lawyers. In referring to it as 
a collection of statutes, however, we do not fully describe it, because the method 
adopted by the author of ^ouping together the provisions of the various Acts, which 
are in pari materid^ combined with the fullness and accuracy of the notes, entitles the 
book to rank high amongst treatises on the law of real property." — Law Journal. 
Leake's Elementary Digest of the Law of Property in Land. — 
Containing : Introduction. Part I. The Sources of the Law. — 
Part II. Estates in Land. By Stephen Maetdj Leake, Barrister- 
at-Law. Demy 8vo. 8to. 1874. 11. 2s. 
Leake's Digest of the Law of Property in Land,— Part III. The 
Law of Uses and, Profits of Land. By SiEPHEif Maetin Leaele, 
Barrister-at-Law, Author of " A Digest of the Law of Contracts." 
Demy 8vo. 1888. U. 2s. 
Shearwood's Real Property. — A Concise Abridgment of the Law of 
Real Property and an Introduction to Conveyancing. Designed to 
facilitate the subject for Students preparing for examination. By 
Joseph A. Sheaewood, Esq., Barrister-at-Law. Third Edition. 
Demy 8to. 1885. 8«. &d. 
" We heartily recommend the work to student's for any examination on real property 
and conveyancing, advising them to read it after a perusal of other works and shortly 
before going lu for the examination." — Law Students Journal. 

" A very useful little work, particularly to students just before their examination." 
— Gihson^s Law Notes. 

" One of the most obvious merits of the book is its good arrangement. The author 
evidently understands 'the art of putting things.' All important points are so 
printed as to readily catch the eye." — Law Times. 

Shelford's Real Property Statutes.— Ninth Edition. By T. H. 

Caeson, Esq., Barrister-at-Law. {In preparation.) 

*^* All standard Law Worlis are^ kept in Stock, in law calf and other bindings. 
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REAL PROPERTY— continued. 
Smith's Real and Personal Property, — A Compendium of the Law 
of Real and PerBonal Property, primarily connected with Con- 
veyancing. Designed as a second book for Students, and as a 
digest of the most useful learning for practitioners. By JositH W. 
Smith, B.C.L., Q.C. Sixth Edition. By the Attthoe and J. Tbus- 
TEAM, LL.M., Barrister-at-Law. 2 vols. Demy 8vo. 1884. 21. 2s. 
" A book which he (the student) may read over and over again with proiit and plea- 
sure. " — Law I Times. 
" "Will be found of very great service to the practitioner." — Soticitora' Journal. 
" The book will be found very handy for reference purposes to practitioners, and 
very useful to the industrious student as covering a great deal of ground." — Law Notes. 
" A reallv useful and valuable work on our system of Conveyancing. We think this 
edition excellently done." — Law Student^s Journal. 
REGIS! RATION.— Rogers.— F8(fe "Elections." 
Coltman's Registration Cases.— Vol. I. (1879—1885). Royal 8vo. 
Calf. Met, 21. 8s. 

Fox's Registration Cases Vol. I., Part I. (1886), net, is. Part II. 

(1887), net, 6s. 6<Z. Part III. (1888), net, is. Part IV. (1889), 
net, is. (In continuation of Coltman.) 
RENTS. — Harrison's Law Relating to Chief Rents and other 
Rentcharges and Lands as affected thereby, with a chapter on 
Restrictive Covenants and a selection of Precedents. By Willlah 
Haeeison, Solicitor. Demy 12mo. 1884. 6s. 

ROMAN LAW.— Goodwin's XII, Tables. — By Eeederiok Goodwin, 
LL.D. London. Royal 12mo. 1886. 3s. 6<l. 

Greene's Outlines of Roman Law, — Consisting chiefly of an 
Analysis and Summary of the Institutes. Eor the use of Students. 
By T. 'Whitoojibe G-keene, Barrister-at-law. Fourth Edition. 
Eoolscap 8vo., 1884. 7s. 6d. 

Ruegg's Student's "Auxilium"to the Institutes of Justinian. — 
Being a complete synopsis thereof in the form of Question and 
Answer. By Axeeed Henet Ruesq, Esq., Barrister-at-Law. Post 
8vo. 1879. 6s. 

SALES. — Blackburn on Sales. A Treatise on the Effect of the Con- 
tract of Sale on the Legal Rights of Property and Possession in 
Goods, Wares, and Merchandise. By Lord Biackbtjen. Second 
Edition. By J. C. Geaham, Esq., Barrister-at-Law. Royal 8vo. 
1885. 11. Is. 

*' We have no hesitation in saying that the work has been edited with remarkable 
ability and success, and if we may hazard a speculation on the cause, we should say 
that the editor has so diligently studied the excellent methods and work of his author 
as to have made himself a highly competent workman in the same kind." — Law 
Quarterly Review. 

SALES OF LAND, — Clerke and Humphry's Concise Treatise 

on the Law relating to Sales of Land. By Aubeey St. John 

Cleeke, andHuQsM. Humphut, Esqrs., Barristers-at-Law. Royal 

8vo. 1885. II. 5s. 

Webster's Particulars and Conditions of Sale. — The Law relating 

to Particulars and Conditions of Sale on a Sale of Land. By Wm. 

Feedk. Weestek, Esq., Barrister-at-Law. Royal 8vo. 1889. N. Is. 

" Characterized by clearness of arrangement and careful and concise statement ; 

and we think it will be found of much service to the practitioner." — Solicitors^ Journal. 

"A full account of case law, well arranged under convenient headings, together witji 

a few precedents. The book is fit to be of practical service to a practical man." — Law 

Quarterly Eeitiew, 

" It forms an admirable digest, evidently prepared with great care, and selected and 
arranged in a manner likely to be of great practical value. Its treatment has the air 
of thoroughness, and, although it hardly claims originality, it may be credited with 
utility." — Law Journal. ' 

" A complete and accurate representation of the law. Nothing is shirked or slurred 
over." — Law Times. 

%* All standardLaw Works are kept in Stock, in law calf and other bindings. 
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SETTLED ESTATES STATUTES,— Middleton's Settled Estates 
Statutes, including the Settled Estates Act, 1877, Settled Land 
Act, 1882, Improvement of Land Act, 1864, and the Settled 
Estates Act Orders, 1878, -with Introduction, Notes and Forms. 
Third Edition. By James W. Middleton, Esq., Barrister-at-Law. 
Eoyal 12mo. 1882. 7«. 6d. 

SHERIFF LAW,— Churchill's Law of the Office and Duties of the 
Sheriff, with the Writs and Eorms relating to the Oflioe. Second 
Edition. By Cameeon ChubohilI;, Esq., Barrister-at-La-w. Demy 
8vo. 1882. 11. is. 

" A very complete treatise." — Solicitors* Journal, 

" Under-sheriffs, and lawyers generally, will find this a useful hook." — Law Mat;. 

SHIPPING, — Boyd's Merchant Shipping Laws; being a Consolida- 
tion of all the Merchant Shipping and Passenger Acts from 1854 to 
1876, inclusive , with Notes of all the leading English and American 
Cases, and an Appendix. By A. C. Botd, LL.B., Esq., Barrister- 
at-Law. 8vo. 1876. 11. 5s. 

Foard's Treatise on the Law of Merchant Shipping and Freight. 
— ByJ. T. FoAED, Barrister-at-Law. Roy. 8vo. 1880. Sf.cf.ll.ls. 

SLANDER.— Odgers.— Fi& "Libel and Slainder." 

SOLICITORS, — Cordery's Law relating to Solicitors of the 
Supreme Court of Judicature. With an Appendix of Statutes 
and Rules, and Notes on Appointments open to Solicitors, and the 
Rightto Admission to the Colonies. Second Edition. ByA. Coedeet, 
Esq., Barrister-at-Law. Demy 8vo. 1888. 16s. 

" The hook is very clear, accurate, and practical, and will he found of much value. 
"Without heing hulky, it contains in a concise and iateUigihle form all the matters 
usualljr occurring in a solicitor's practice." — Solicitors* Journal, July 28, 1888. 

*' This is a very valuahle work, and being the only one on the subject, the appearance 
of its second edition will be welcomed by the profession."— iaw Journal, Jan. 21, 1888. 

Turner. — Vide "Conveyancing" and " Vendors and Purchasers." 

Whiteway's Hints to Solicitors, — Being a Treatise on the Law re- 
lating to their Duties as Officers of the High Court of Justice ; with 
Notes on the Recent Changes affecting the Profession. By A. R. 
Whiteway, M.A., of the Equity Bar and Midland Circuit.' Royal 
12mo. 1883. 6s. 

SPECIFIC PERFORMANCE.— Fry's Treatise on the Specific 
Performance of Contracts, By the Hon. Sir Edwaed Fet, a 
Lord Justice of Appeal. Second Edition. By the Author and W. 
Donaldson Rawlins, of Lincoln's Inn, Esq., Barrister-at-Law. 
Royal 8vo. 1881. - 11. 16s. 

STAMP DUTY.— Gosset's Practical Guide to Account Stamp 

Duty, Customs, and Inland Revenue Act, 1881 (44 Vict. c. 12, 

s. 38). By J. A. Gosset, of the Legacy and Succession Duty 

Of&ce. Post8To. 1887. 5s. 

"The author, by reason of his official position and the experience of six years* 

working of this section of the Act of 1881 (which imposed an entirely new duty), has 

been enabled to produce an exceptionally valuable guide." — Law Times. 

STATUTE LAW,— Wilberforce on Statute Law. The Principles 
which govern the Construction and Operation of Statutes. By E. 
WiLBEEEOEOE, Esq., Barrister-at-Law. 1881. 18s. 

*jj* All standard Law Works are kept in Stock, in law calf and other bindings. 
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STATUTES, and vide "Acts of Parliament." 
Chitty's Collection of Statutes from Magna Charta to 1890.— A 
CoUeotion of Statutes of Practical Utility, arranged in Alptabetical 
and Chronological order, with Notes thereon. The Fourth Edition, 
■with Supplement. By J. M. Lelt, Esq., Barrieter-at-Law. In 
8 vols. Koyal 8to. 1880-90. Published at 111. lis. 6d., 

reduced to Net \Ql. 10s. 
The following may still he had separately — 

6 vols. To end of the year 1880. Net &l. 6s. 

60 & 51 Vict. 1887. 10s. 6d. 

51 & 52 Vict. 1888. 12«. Sd. 

51 & 52 Vict. 1888. (Second Session.) Net 2s. 6d. 

52 & 53 Vict. 1889. 10s. 

53 & 64 Vict. 1890. 15*. 
"It is needless to enlarge on tlie value of 'Chitty's Statutes * to both the Bar and 

to Solicitors, for it is attested by the experience of many years." — The Times. 

" A very satisfactory edition of a time-honoured and most valuable work, the trusty 
guide of present, as of former, judges, jurists, and of all others connecteid with the 
administration or practice of the law." — Justice of the Peace. 

" ' Chitty * is pre-eminently a friend in need. Those who do not possess a complete 
set of the Statutes turn to its chronological index when they wish to consult a 
particular Act of Parliament. Those who wish to know what Acts are in force with 
reference to a particular subject turn to that head in * Chitty,* and at once fiiid all the 
material of which they are in quest. Moreover, they are, at the same time, referred 
to the most important cases which throw light on the Bubject."^iaw Journal. 
SUCCESSION.— Potts' Principles of the Law of Succession to 
Deceased Persons. — By T. RADroED Potts, B.O.L., M.A., Bar- 
rister-at-Law. Demy 8to. 1888. 7«. 6<?. 

" "We should have no hesitation in recommending it to a student who was to have a 
paper set on Succession generally." — Saturday Eeview, June 15th, 1889. 
SUMMARY CONVICTIONS.— Paley's Law and Practice of Sum- 
mary Convictions under the Summary Jurisdiction Acts, 
1 848 and 1 879 ; including Proceedings preliminary and subsequent 
to Convictions, and the responsibility of Convicting Magistrates and 
their OfBoers, with Forms. Sixth Edition. By W. H. Maonahaea, 
Esq., Barrister-at-Law. Demy 8to. 1879. 1?. is. 

Wigram. — Vide " Justice of the Peace." 
SU M MONSES & ORDERS,— Archibald.— FJrfc "Chamber Practice." 
TAXES ON SUCCESSION.— Trevor's Taxes on Succession.— 
A Digest of the Statutes and Cases (including those in Scotland and 
Ireland) relating to the Probate, Legacy and Succession Duties, with 
Practical Observations and Official Eorms. Fourth Edition. By 
Eteltw Fbeeth and E. J. Wailaob, of the Legacy and Succession 
Duty Office. Royal 12mo. 1881. 12s. 6rf. 

" Contains a great deal of practical information." — Law Journal, 

TAXPAYERS' GUIDES.— Fiffo "House Tax," "Income Tax," and 
"Land Tax." 

THEATRES AND MUSIC HALLS.— Geary's Law of Theatres 
and Music Halls, including Contracts and Precedents of 
Contracts. — By W. N. M. Geaet, J.P. With Historical Introduc- 
tion. By James Wn-LiAMSjEsqrs., Barristers-at-Law. 8vo. 1885. 5s. 

TITHES. — Bolton's Tithe Acts; including the Recent Act for the 
Limitation and Redemption of Extraordinary Tithe ; with an Intro- 
duction and Observations and copious Index. By T. H. Bolton, 
Solicitor. Royal 12mo. 1886. 6s. 

Studd's Law of Tithes and Tithe Rent-Charge. — Being a Treatise 
on the Law of Tithe Rent- Charge, with a sketch of the History and 
Law of Tithes prior to the Commutation Acts. Second Edition. By 
Edwaed Faiefax SrcTDD, Esq. , Barrister-at-Law. {In the press,) 

""We can recommend it for professional use." — Law Times. 

%* Alt standard Law Works are kept in Stock, in law calf and other bindings. 
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TORTS. — Addison on Torts; being a Treatise on Wrongs and 

tineir Remedies. Sixth Edition. By Hobaob Smith, Esq., Bencher 

of the Inner Temple, Editor of "Addison on Contracts," &c. 

Royal 8vo. 1887. 11. ISs. 

" TJpon a oaieful perusal of the editor's work, we can say that lie has done it 

excellently." — Law Quarterly Meview. 

" As now presented, this valuable treatise must prove highly acceptable to judges and 
the profession." — Law Times, 
" An indispensable addition to every lawyer's library." — Law Magazine. 

Ball's Leading Cases on the Law of Torts, with Notes. Edited 
hy W. E. Ball, LL.C, Esq., Barrister-at-Law, Author of "Prin- 
ciples of Torts and Contracts." Royal 8to. 1884. II. Is. 
*' The notes are extremely, and as far as we have been able to discover uniformly, 
good. . . There is much intelligent and independent criticism." — Solicitors* Journal. 
" All the cases given are interesting, and moat of them are important, and the 
comments in the notes are iuteUigent and useful." — Law Journal. 

Pollock's Law of Torts : a Treatise on the Principles of Obligations 
arising from Civil Wrongs in the Common Law. Second Edition, 
to which is added the draft of a Code of Civil Wrongs prepared for 
theGovemment of India. By Sir Pbedeeice; Pollock, Bart., Barrister- 
at-Law. Author of "Principles of Contract," "A Digest of the 
Law of Partnership, " &o. Demy 8vo. 1890. 2U. 

" Concise, logically arranged, and accurate." — Law Times. 

" A book which is well worthyto stand beside the companion volume on ^Contracts.' 
Unlike so many law-books, especially on thia subject, it is no mere digest of cases, but 
bears the impress of the mind of the writer from beginning to end." — Law Journal. 

Shearwood's Sketch of the Law of Tort for the Bar and Soheitors 
Einal Examinations. By Joseph A. Sheaswood, Esq., Barrister-at- 
Law. Author of ' ' Concise Abridgments of the Law of Real and 
Personal Property," &c. Royal 12mo. 1886. 3s. 

TRADE MARKS.— Aston.— Fi(fe "Patents." 

Graham's Designs and Trade Marks. — ByJoHNCiMEEONGBAEAM, 
of the Middle Temple, Barrister-at-Law. Demy 8vo. 1889. 6s. 

Sebastian on the Law of Trade Marks and their Registration, 
and matters connected therewith, including a chapter on Goodwill ; 
together with the Patents, Designs and Trade Marks Acts, 1883-8, 
and the Trade Marks Rules and Instructions thereunder ; Porms and 
Precedents; the Merchandize Marks Act, 1887, and other Statutory 
Enactments; the United States Statutes, 1870-81, and the Rules 
and Porms thereunder ; and the Treaty with the United States, 1877. 
Third Edition. By Lewis Eo-ro Sebastiait, Esq., Barrister-at- 
Law. Demy 8vo. 1890. 11. 5s. 
" The work stands alone as an authority upon the law of trade-marks and their 
registration." — Law Journal^ August 2, 1890. 

" It is hardly necessary to tell anyone who has consulted the last edition of thia 
book that it is characterized by mastery of the subject, exemplary industry, and com- 
pleteness and accuracy of statement It is rarely we come across a law book which 
eihbodies the results of years of careful investigation and practical experience in a 
branch of law, or that can be unhesitatingly appealed to as a standard authority. 
This is what can be said of Mx. Sebastian's hook."— Solicitors' Journal, Nov. 1, 1890. 

Sebastian's Digest of Cases of Trade Mark, Trade Name, 

Trade Secret, Goodwill, &c., decided in the Courts of the United 

Kingdom, India, the Colonies, and the United States of America. 

ByLEWisBoTD Sebastian, Esq., Barrister-at-Law. 8to. 1879. U. Is. 

" A digest which will be of very great value to all practitioners who have to advise on 

matters connected with trade marks." — Solicitors' Journal. 

Hardingham's Trade Marks; Notes on the British, Foreign, and 

Colonial Laws relating thereto. By Geo. Gatton Melhdish 

Hahdinqham, Consulting Engineer and Patent Agent. Royal 12mo. 

1881. Net, 2s. 6d. 
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TRAMWAYS,— Sutton's Tramway Acts of the United Kingdom! 
with Notes on the Law and Practipe, an Introduction, including the 
Proceedings before the Committees, Decisions of the Eeferees with 
respect to Locus Standi, and a Summary of the Principles of Tramway 
Bating, and an Appendix containing the Standing Orders of Par- 
liament. Bules of the Board of Trade relating to Tramways, &c. 
Second Edition. By Heney Sutton, assisted by Bobbkt A. Ben- 
nett, Earristers-at-Law. Demy 8to. 1883. 15«. 

TRUST FUNDS,— Geare's Investment of Trust Funds,— Incorpo- 
rating the Trustee Act, 1888. By Edwaed Aeundel Geaee, Esq., 
Barrister-at-Law. Second Edition. Including the Trusts Invest- 

, ment Act, 1889. Royal 12mo. 1889. 7s. 6d. 

' *' Tne work is "written in an easy style, it can very well be read ty all trustees, 

whether they are lawyers or not ; and if they will take our ad-vice, and invest their 

money here before they invest other people's elsewhere, they may be spared much 

trouble in the future." — The Jurist, 

TRUSTS AND TRUSTEES.— Godefnoi's Law Relating to Trusts 
and Trustees, — Second Edition. By Henby Godefeoi, of Lincohi's 
Inn, Esq., Barrister-at-Law. Eoyal 8vo. 1891. IZ. 12s. 

" The second edition of this work which lies before us is a model of what a legal 
teict-book ought to be. It is clear in style and clear in arrangement, and we can have 
little doubt that it wiU soon take the foremost place among text-books dealing with 
trusts. Moreover, it is brought up to date by including in its scope the Trust In- 
vestment Act' of 1889, and the Settled Land Act, 1890. The chapter on Precatory 
Trusts in Mr. Godefroi's work seems to us particularly good and clear, and the many 
judicial decisions as to what expressions are sufficient and what are insufficient to im- 
port a trust are marshalled with great care and accuracy." — Law Times, April 18, 1891. 

Hamilton's, Trustee Acts. — Contaiuing the Trustee Act, 1850 ; the 
Trustee Extension Act, 1852 ; and the Trustee Act, 1888 ; with Sup- 
plement of the Lunacy Act, 1890 (53 Vict. c. 5), so far as relates to 
Vesting Orders. By G. Baxdwin Hamilton, Esq., Barrister-at-Law, 
Author of " A Concise Treatise on the Law of Covenants." Demy 
8vo. 1890. 6s. 

" This is a very useful little book. We have perused it with much care, and we 
have come to the conclusion that it may be safely trusted to as a guide to the compli- 
cated law to which itrelates." — Law Qiiarterly lieview. 

VENDORS AND PURCHASERS,— Dart's Vendors and Pur- 
chasers.^ — A Treatise on the Law and. Practice relating to Vendors 
and Purchasers of Real Estate. By the- late J. Heney Daet, Esq., 
one of the Six Conveyancing Counsel of the High Court of Justice, 
Chancery Division. Sixth Edition. By William Baebee, Esq., one 
of Her Majesty's Counsel, Eiohabd Bueiion Haldaue, and William 
Eoeeet Sheldon, both of Lincoln's Inn, Esqrs., Barristers-at-Law. 
2 vols. Eoyal 8vo. 1888. 3^. 15s. 

** The new edition of Dart is far ahead of all competitors in the breadth of its range, 

the clearness of its exposition, and the soundness of its law." — Law Times. 

" The extensive changes and numerous improvements which have been introduced 

are the result of assiduous labour, combinf d with critical acumen, sound knowledge, 

and practical experience.*' — Law Quarterly Review, 

Turner's Duties of Solicitor to Client as to Sales, Purchases, and 
Mortgages of Land, — By Edwaed E. Toenee, Solicitor, Lecturer 
on Eeal Property and Conveyancing. Demy 8vo. 1883. 10s. 6(?. 
See also Conveyancing. — " Turner." 

* ' A careful perusal of these lectures cannot fail to be of great advantage to students, 
and more particularly, we think, to young practising solicitors." — Law Times, 

Vi^AR, DECLARATION OF.— Owen's Declaration of War,— A 

Survey of the Position of Belligerents and Neutrals, with relative 

considerations of Shipping and Marine Insurance during War. By 

Douolas Owen, Barrister-at-Law. Demy 8vo. 1889. 21s. 

\* All standard Law Works are kept in Stock, in law calf and other bindings. 
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WATERS, — Wlusgrave's Dissertation on the Common Law of 
Waters and its Application to Natural Circumstances other 
than those of England. — By W. A. B. Mttsoeave, D.C.L., of the 
Inner Temple, Barrister-at-Law. Demy 8to. 1890. Net, 2s. 

WILLS. — Theobald's Concise Treatise on the Law of Wills. — 

Third Edition. By H. S. Theobaib, Esq., Barrister-at-Law. Eoyal 

8vo. 1885. II. Ids. 

" A book of great ability aad value. It bears on every page traces of care and sound 

judgment. It is certain to prove of great practical usefulness." — Solicitors^ Journal. 

Weaver's Precedents of Wills. — A Collection of Concise Precedents 
of Wills, with Introduction, Notes, and an Appendix of Statutes. 
By Ceables Weavee, B.A. Post Svo. 1882. 5s. 

WINDING UP.— Palmer's Winding-up Forms.— A Collection of 580 
Forms of Summonses, Affidavits, Orders, Notices and other Perms 
relating: to the Winding-up of Companies. With Notes on the Law 
and Practice, and an Appendix containing the Acts and Rules. By 
Fba2«-ois Bbatjfobt Palmee, Esq., Barrister- at-Law, Author of 
" Company Precedents," &o. Svo. 1885. 12s. 

Pitt-Lewis' Winding-up Practice. — A Manual of the Practice as 
to Winding-up in the High Court and in the County Court ; 
heing the Companies (Winding-up) Act, 1890, and the Winding-up 
of Companies and Associations (Part IV. of the Companies Act, 1862), 
as now amended, with Notes, and the Companies Winding-up Rules, 
1890. Eorming a Sitpplement to "A Complete Practice of the 
County Courts." By Gr. Pitt-Lewis, Q.C, M.P., Recorder of 
Poole. Demy Svo. 1891. 7s. M. 

" This is a book that -we can cordially recommend, and forros a fitting supplement 

to the aptly-named larger work of the same author." — Law Gazette, March 5, 1891. 

WRECK INQUIRIES.— Murton's Law and Practice relating to 
Formal Investigations in the United Kingdom, British Posses- 
sions and before Naval Courts into Shipping Casualties and 
the Incompetency and Misconduct of Ships' Officers. With 
an Introduction. By Waltee Muetoit, Solicitor to the Board of 
Trade. Demy Svo. 1884. His. 

WRONGS.— Addison, Ball, Pollock, Shearwood.-FjiZe "Torts." 

REPORTS. — A large Stock, New and Second-hand. Prices 

on application. 
BINDING. — Executed in the best manner at moderate prices 

and with dispatch. 

The Law Reports, Law Journal, and all other Reports, 
bound to Office Patterns, at Office Prices, 

PRIVATE ACTS. — ^'^^ Publishers of this Catalogue 
possess the largest known collection of Private Acts of 
Parliament {including Public and Local), and can supply 
single copies commencing from a very early period. 
LICENSED VALUE RS for Probate , Partnership, &c. 
LIBRARIES PURCHASED OR EXCHANGED. 
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NEW WORKS AND NEW EDITIONS. 

Carver's Carriage by Sea; a Treatise on the Lair relating to the 
Carriage of Goods by Sea. — Second Edition. By Thomas Gilbbet 
Cabtee, Esq., Barrister-at-Law. Royal 8to. [Nearly ready.) 

Chalmers' Digest of the Law of Bills of Exchange, Promissory 
Notes, Cheques, and Negotiable Securities. Eourth Edition. 
By His Honour Judge Chalmees, Draughtsman of the Bills of 
Exchange Act, 1882, &c. Demy 8vo. (In the press.) 

Kennedy's Law of Civil Salvage. — By WrLLiAM Kann Kennedy, Esq. , 
one of Her Majesty's Counsel. (In the press.) 

Phillimore's Ecclesiastical Law of the Church of England. — 
Second Edition. Edited by Sir Waiteb Geo. Pbank Phillimoeb, 
Bart., D.C.L., Chancellor of the Diocese of Lincoln. (In preparation.) 

Rawson's Profit-Sharing Precedents, with Notes. — By Henet 
G. E.AWSON, of the Inner Temple, Esq., Barrister-at-Law. 

(In, the press.) 

Roscoe's Admiralty Practice. — Third Edition. By E. S. Rosooe and 
T. Lambeet Meaes, Esqrs., Barristers-at-Law. (In preparation.) 

Roscoe's Digest of the Law of Evidence on the Trial of Actions 
at Nisi Prius. — Sixteenth Edition. By Maubioe Powell, Esq., 
Barrister-at-Law. 2 vols Demy 8to. (Nearly ready.) 

Russell's Treatise on the Power and Duty of an Arbitrator, and 
the Law of Submissions and Awards. — 7th Edit. By the Author 
and Heebeet Russell, Esq., Barriater-at-Law. (In the press.) 

Selwyn's Abridgment of the Law of Nisi Prius, — 14th Edition. By 
W. H. Macnamaba, Esq., Barrister-at-Law. (In preparation.) 

Setqn's Forms of Judgments and Orders in the High Court of 
Justice and Courts of Appeal, having especial reference to the 
Chancery Division, with Practical Notes. Fifth Edition. By 0. C. 
M. Dale, of Lincoln's Inn, Esq., Barrister-at-Law, and "W. Clowes, 
Esq., one of the Registrars of the Supreme Court. (In the press.) 

Studd's Law of Tithes and Tithe Rent-Charge. — Being a Treatise 
on the Law of Tithe Rent- Charge, with a sketch of the History and 
Law of Tithes prior to the Commutation Acts. Second Edition. By 
EnwABD Eaiepax Studd, Esq., Barrister-at-Law. (In the press.) 

Talbot and Fort's Index of Cases Judicially noted (1865 — 1890) ; 
being a List of all Cases cited in Judgments reported in the " Law 
Reports," "Law Journal," "Law Times," and "Weekly Re- 
porter," from Michaelmas Term, 1865 to the end of 1890, with the 
places where they are so cited. — By Geoege John Talbot and 
HuoH EoET, Barristers-at-Law. (Nearly ready.) 

Theobald and Schuster's Lunacy Act, 1890, with Notes. — ByH. S. 
Theobald and E. j'. Sohtjstee, Barristers-at-Law. (In preparation.) 

Wharton's Law Lexicon. — Forming an Epitome of the Law of Eng- 
land, and containing full Explanations of the Technical Terms and 
Phrases thereof, both Ancient and Modem ; including the various 
Legal Terms used in Commercial Business. Together with a Trans- 
lation of the Latin Law Maxims and selected Titles frotn the Civil, 
Scotch and Indian Law. Ninth Edition. By J. M. Lelt, Esq., 
Barrister-at-Law. Super-royal 8vo. (In preparation.) 

Whitehead's Church Law. — Being a Concise Dictionary of Statutes, 
Canons and Regulations affecting the Clergy and Laity. By BEUiAMDr 
Whitehead, B.A., Esq., Barrister-at-Law. (In preparation.) 

Williams' Law of Executors and Administrators. — Ninth Edition. 
By the Hon. Sir Roland Vauohan Williams, a Justice of the High 
Court. 2 vols. Royal 8vo. (In the press.) 
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Stringer's Oaths and Affirmations in Great Britain and 

Ireland ; being a Collection of Statutes, Cases, and Forms, with Notes and Practical 
Directions for the use of Commissioners for Oaths, and of all Courts of Civil Prooe- 
dui-e and Offices attached thereto. [In succession to "Braithwaite's Oaths."] By 
FHANCIS A. STEINGEE, of the Central Oiiice, Supreme Court of Judicature, one 
of the Editors of the "Annual Practice." Croton 8vo. 1890. Frice 3s. Gd. cloth. 
"Indispensable to all Commissioners."— &Zici<o)-.«' Journal. 

Thring's Joint Stock Companies' Law. — The Law and 

Practice of Joint Stock and other Companies, including the Companies Acts, 1862 
to 1886, with Notes, Orders, and Eules in Chancery, a Collection of Precedents of 
Memoranda and Articles of Association, and other Forms required in Making and 
Administering a Company. By Lord THEING, K.C.B. Fifth JSdition. By J. M. 
EBNDEL, Esq., Barrister-at-Law. Foi/at Svo. 1889. Frice 11. 10s. cloth. 
'* The highest authority on the subject." — The Times, 

Woodfali's Law of Landlord and Tenant. — Witli a full 

Collection of Precedents and Forms of Procedure ; containing also a Collection of 
Leading Propositions. Fourteenth Edition. By J. M. LELY, Esq., Barrister-at- 
Law. Royal %vo. 1889. Frice U. 18s. cloth. 

Lely and Peck's Precedents of Leases for Years, and other 

Contracts of Tenancy, and Contracts relating thereto, mainly selected or adapted 
from existing Collections, including many additional FoiTus, with a short Introduction 
and Notes. By J. M. LELT and W. A. PECK, Esqrs., Barristers-at-Law. Soyal 
9,vo. 1889. F'rice 10s. Qd. cloth. 

Oldham and Foster on the Law of Distress — A Treatise 

on the Law of Distress, with an Appendix of Forms, Table of Statutes, &c. Second 
.Edition. By AETHUE OLDHAM and A. LA TEOBE FOSTEE, Esqrs., 
Barristers-at-Law. Demy 8«)0. 1889. Frice 18s. cloth. 

Daniell's Chancery Forms. — Fourth Edition. Forms and 

Precedents of Proceeding in the Chancery Division of the High Court of Justice and 
on Appeal therefrom. Fourth Edition. With Summaries of the Eules of the Supreme 
Court, Practical Notes and References to the Sixth Edition of "Daniell's Chancery 
Practice." By CHAELES BUENET, B.A. (Oxon.), a Chief Clerk of the Hon. 
Mr. Justice Chitty. Royal 8«o. (1260 pp.) 1885. Price 21. 10s. cloth. 

Edwards' Law of Execution upon Judgments and Orders 

of the Chancery and Queen's Bench Divisions of the High Court of Justice. By 
C. J. EDWARDS, Esq., Barrister-at-Law. Demy 8»o. 1888. Frice 16s. cloth. 

Chambers' Law relating to Local Rates, with especial 

reference to the Powers and Duties of Eate-levying Local Authorities, and their 
Officers. Comprising the Statutes in full and a Digest of 718 Cases. By G-. F. 
CHAMBEES, Esq., Barrister-at-Law. Eoyal&vo. 1889. Frice Ws. M. cloth. 

BuUen and Leake's Precedents of Pleadings, with Notes 

and Eules relating to Pleading. Eevised and adapted to the Present Practice in the 
Queen's Bench Division of the High Court of Justice. Fourth Edition. Part II. 
By THOMAS J. BTJLLEN and CHAELES WALTEE CLIPFOED, Esqrs., 
Barristers-at-Law. Eoyalllmo. 1888. Frice Us. cloth. 
V* Part I., " Statements of Claim," may still be had, price 24s. 

Macnamara's Law of Carriers. — A Digest of tlie Law of 

Carriers of Goods and Passengers by Land and Internal Navigation. By WALTER 
HSXRY MACNAMAEA, Esq., Barrister-at-Law, Registrar to the Railway Com- 
mission. Royal %m. 1888. Frice \l. 8s. cloth. 
" "We cordially approve of the general plan and execution of this work." — Solicitors* Journal. 

Browne and Theobald's Law of Railway Companies. — 

Being a Collection of the Acts and Orders relating to Railway Companies in England 
and Ireland, with Notes of all the Cases decided thereon, and Appendix of Bye-Laws 
and Standing Orders of the House of Commons. Second Jiditiun. By J, H. 
BALFOUE BEOVVNE, Esq., one of Her Majesty's Counsel, and H. S. THEOBALD, 
Esq., Barrister-at-Law. Royal Svo. 1888. Frice II. 15s. cloth. 
"Contains in a very concise form the whole law of railways." — The Times. 

Geare's Investment of Trust Funds. — Incorporating the 

Trustee Act, 1888. Second Edition. Including the Trusts Investment Act, 1889. 
By EDWARD ARUNDEL GBARB, Esq., Banister-at-Law. Royal Uino. 1889. 
^ Price Is. 6d. cloth. "^A 

*.j,* A large sioch of Second-hand Law Reports and Text-books on Sale. 
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